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ARTICLE 00 (Incorporat ion clause) /D.ewI

(1) mcp.. Contractins State shall make its national la,'1 conform with the

provisiQns of this Con~lention l;'ot la.ter than the date of the entry into force

of the Convention in respect of that State7. This may be done either by giving

the pro'risions the force of law or °01 includin6 them in the national legislation

in a ~orm appropriate. to that le6islation.

(2) lUternative (a): The ETovisions of this Convention, or the e9.uivalen~

urovisions of~onal la~ shall be applied I=;y the tribunal or other authoritx.

seized with the easel in ~he territories of the C-:mtractipg States. Such

!Eo1)lication may~ however, by national law be made subject to rules of p1"ivate

. .fnternat}onp.l- law incases "!.:i!.ere neither of the parties to the contract of sale

had. at the time lof the conclusion of the contract7l:;;hen action is brought?,

~ IPert.inent7 [relevant! pla.ceof business or,. if approEr:i.ate under Article 2 of

this Conven"t.i.0n, hip habitual residence, in .!:.nyContracting State.

* Interlines show deletion .. from the preliminary dra.ft a.ndunderlines show
addition·to it.
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Nterna:tlve (b),.: fIn the..territories of the Contracting Sta:!?!s 27 the

.1?1~ovisions o,f. this Convent_ion 2 or the e,g,uiva.lent r:g:ovisions of nationalla!T.:'..

si'1aJ.lj;e aEElied /-:;1 the t'ribul1al ?rot.J;ler authori,:ty seiz_edi'Tith tEe case ,I
irrt>sreet:i.ve ?f. any rule of private ip..ternational law.

ARTICLE 1

(I) This Law shall apply to the limitation of legal proceedings and to the

prescription .of 'i;;he rights of the buyer and seller (claims) arising from a contract

of intern~tional sale of goods as defined in Q~~iele-4 article 2 of this Law or

from a guarantee incidental to such a contract , or arising by reason of the breach,

ter?1lination or i.mralidity of such a contra.qt or guarantee.

(2) In this Law "the limitation period" means the period within which the

rights of the parties :may be enforced in legal proceedings or, if case be, otherwise

exercised.

(3) This Law shall not affec.t a rule of the applicable law gr a contractual

cla~se pro'lriding a particulax- time-limit by reason of which the acquisition or

continuance of a right is dependent upon one party giving notice to the other e
party lor upon the occurrence of an event/ or upon the performance of an act other

than th~ exercising Of this right within a certain period of time.

(4) In this Law:

(a.) "J3'.,lyer" and "seller" mean persons who· buy or sell, or agree to ouy

or sell, goods, and the successors to and assigns of their rights e~ ana{?) duties

under the contract of sale;

(b) to (h) (Unchanged)

t\RTICLE 2 (Internl'ltipnal sale) Lne,!/

(1) Fo:~ t,he purposes of this Law it is deem.ed to be an international sale

vrhen the contract of sale is entered into by parties whose places of business,

at th~ time of the conclusion of the contract ~ are in different States_

(2) Where a party has pla.ces of business in more than" one State, his place

o(1:~sinees shaJ.l be his principa1. p;Ls.ce of business, unless another place of

business ha.s a closer relationship to the contract and its performance, having

:regard to the circumstances known to or contemplated by the parties at toe time of

the concJ.u.don of tl:.e cont~;
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(3) vihere a. party'doesnot..J.?ave a place ofbuSiness t reference shall be

:lr'.t~.d~ to his habitue.l r<esid~l1ce;
--'--"'" -'7""'

(i.~) P£:Y-1'yo or more, States shall nQtbe considered to be di.£ferent S'C~

i! a r';cs:t:£te.tiog t.o tl~a.t effect made under article l- ! of /t:heZ [this!

in .:force in resp£ct of the.!..

ARTICLE ~.2 (Except;ons) tJ?ara. 1 is ne!.!

(1) :fl:i~J:;~it.rs~!!J not. aipl:! to ~lai..ms ~isl.!tg out of JaJ;f'oz :

(a.) .Qt 600ds of a kin.d e.nd in a.. qua.ntity ordin.a.rily brought by an

inCl.:!.·lI"ig;u.~l 10r ;personal, family, honsehold or similar u13e? unless the seller

Ia.~~the titll~ of th~ conclut'!.i.on of the con.tract7 knew that the goods werebou!5hi

fo~ a diff~rent use;.--
(b) "§y aucti.Q!l;

(c) 9-'"L..':I~ion or otherwise by authority of l~;

(d) pf stocks~ shares? investment securities a nesotiable instrumemts or

mane;'!;e (e) Of' at;;'?!} Ship !I vessel 0,::". aircra.ft lWhich j.s registered or is required

to be regist.ered/.

(2) ~is-~-si\ElU-l!letNeither shall this Law apply to ~:t;e claims based upon:

(a.) Liability for the death of !I or injury to the person of, the buyer

~..l other pel'B0r.:,,;

(b) r..iability for nuclear damage ce.used by the goods sold;
\ '

(0) Alien, mortgage oI"other security interest in property;

(c ) A-~~dge!ll.el1itr-e!'-l'l.=wai'ti"!!eAe-i!'l-3:egM-~eeeee.4:flge ;1 /

(e ) A docu.ment on \1hic,h i.J:nmediat e enforcement or execut ion can be obtained

in accc.)rdo.:nce with the law of the jurisdiction where such enforcement or execution

is sought;

. (r) A bill of excha.nge, cheque, or promissory note;

(g) A documenta.ry letter of credit.

ARTICLE 7

(1) ~~~eet-~e-t~e-~e¥~e~eBe-e~-~.agpa~e-3-~e-'-el-tftie-~~e~e-afti-~e

~*e-~PG~~4eRe-g$-a~t'G.e-~-the-~4m4:t;a~4eB-~p'eQ-'B-.ee,eet-e'-eay-~g.t

\

1/ See proposed new article 12A.
I ...
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~4e~F~-e~~-e#-a-~eQek-e#-~ke-e&R~~ae~-e'-ea~e-eka*~-eemmeaee-eB-~ke-QQte-eB

wa4eH...6'<ilek·-~@e.eh-eg-eeFltlla9t-eee1i!l:l!leQ.

The lim....ita:~}?~l period shall commence on the date on which t.he claim c<l'!1d

12.bjept;J.vf"liI.7 first be exer.£is~2;:, H?wever, in respect of an; claim al"isi.l:.!B_out of

a b~§ch of the ccn~~ract I-;f sale!, the per,iod shall commence on the .<h'ite 912.

~ihi.ch 2}2;.'cb..__br~ach JOr ccn.t.;:act7 occurred. This IU)J~a.f2:aph ~a11 be subject t.o the

provi3:i-:£"9.~.ef p~.:!'a:Ei~·aphs lueTN. 2 to 57 of this Article and to the provisio,ns

of A:r!i9l~L.L;;~~w 8}.
(2) Where one party is required as a condition for the acquisition continuance

or exel:£?!~~ or enforcetnent of such a right to give notice to the other pa.rty~

the commencement of the limitation period shall not be postponed by rea.son of such

requirement of notice.V
(3) Subject to the prOV:lsJ.ons of paragraph 4 of this article, the

limitation period in respect of a. right arising from defects in) or other

lack of conformity of, the goods shall commence on the date on which the goods

are pla.ced a.t the disposition of the buyer by the seller according to the contract

of so-le ~ irrespective of the date on which such defects or other lack of
3 I

conforlnity are discovered or damage therefrom ensues.~

(4) (Unchanged)

(2) !tral1sferred from the original art. 2.,1

~re t~e c~ract of sale contains an express undertakin~ on the part of

~he s'?J1~!.~e::iing to the good.s S:!lCl such undertaking is stated to have effect

!~Eerio~ of times ~e~her expressed in terms of a specific period oftirne or

W'~ri§!~, the ~.imitati.?n p_eriod in respect of a right relating to any matter

£ov6:."'ed by- the unde:ctakinea _she'f1 commence on t.he date on which the buyer

tir:st i:nforr:ed the seller of ~c~ right; "provided that the_limitation -period

~hal! in an~r event. e:.~I?jre /t.b:reel (five? years after the expiration or the period

of '~he undertakin~:

ARTICLE 8

~~,j Lof the original art. 17 (1) lfuere, as a result of a breach ey-eBe-13Qs;r6y

££....£<2Btract or another circu-rnstance 9cc1xI:'rinSi before performance is due ;"or ,.;ould

•

11

Y
3/

article

See proposed new article 12A;

This paragraphs may be SUbject to the provisions of para. 5 and article 9.
This paragraph will be subject as well to all subsequent paras. of

7 as to article 9. But is it necessary to spell it out in the text. I ...
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e 9the!l!~s.e. pe due7 t.ee-e~ftef'~ party thereby becomes entitled to and does elect

to tre~~t the contract as terminated, .2!- due. the limitation period in respect of

any right fl.,<J7;t,e:i.:<li3-e\it-Glg-e~ea-~i!'ee.e1;:ba.sedon such circumstance shall comm.ence
--~ .- ~

011 the date on ",,"hich, e~e1i-8~ea.eh-e~-ee!ll;;PQe;i tpe. cirCUIl1st~ce occurred,

~~~€ap€?t~¥~-o&-~y-s~e£'eqQe~t-~ab~~~Q-a~-~fte-~Q~~~-~B-Q~aQ*t-~e-pe~e~-eR~

Mie-Q!:'"te-w"';Hm-:pE,HP$0i1m.15aee-a,e-d1il.8-t---et.aeFoftl:l-eE> If not. relied uE.0n, suc.:"1 circumstance

!'Jh~11_be_§fr51"&~,;'?:r.d~2and the limitation period shall commence on the date when

!lei"~e.,P!tfl~~~-:l-'J-J.~e- the <;,!!rim othendse could first be exerci.s~d.

{,(2;.). L~~f the originaJ. art. 77 (2) Wl~e.e'J-ae-a-f'ee;~*t-e~-Q-e~ee.ea-l;y-e:ae-J3afiy

ILi!.? c~ of a contract for the deliver.1 of or payment for goods by instalments,

tl&s-e~l1~i? ,2ne pa.rty tlaeil.'eey: becomes entitled to and does elect to treat the

cOl1tract as terminated, pr due as a result of a breach of a contract or circu~tanc_e

i:!L!,Fd.a.~!9n to_~instaJ.ment~ the limitation pc::-iod in respect of a:ny t=i:~t-e.Fi-Si::aS

e,«t-o~-s-u'~e-G3'ee;eQclaim based on such circumstance shall commence on the da.te on

lJ'hich £HaQf.i-l'lpeaga-e~-~€IBt!i!'u:ithe circumstance occurred, i-t=pssJlee:t;i::;e-e&-Em)'-etael'

~reQG&-e~-~he-eeR~~aet-a,a-!i!'e~at~eB-t3-~!i!'i:epeven in resEect of any previous or

subseq,uent instalments; covered by the contr~. e't;aew-i:ee... If not relied. upon,

s'!1cb ci~~~.!.ance. shall be dis!:~s:..~ed~ and the limitation period in respect of ea.ch

sepa.rate instalment shall commence on the date on which the particular. brea.ch or

breaches complained of occurred, or! o~]1erwise, When the claim could first be

exerc.is.£.1,:..

~;(;l~-g I replaced by new Art. 7 (1) /

ARW;:;Clzi-!J /tra:nsferred to new Art. 7 {51l

INTERRUPTION OF THE LIMI'1'ArrION PERIOD: LEGAL
PROCEEDINGS; ACKNC'vfLEDGEMENT !!J

ARTICLE 10

(1) The li:m:Ltation period flha11 cease to run when the creditor before t.h!:,

~xp~ration of the Hmitat-ion period performs &"1.y act recognized under the law

0'£ the jurisdiction where such act is performed:

1~1 In both articles (and in articles 12-13) the question arises whether the
act shall be deemed t.o have been performed ali"ea-dy 'When the letter etc. has been
dispatched or mailed by the creditor or first lrhen it has been received b~1'

the pertinent authority etc. This question should be left respectively to the law
of the jurisdiction llhere the proceedings take place, where the request shall be
deliYercd or notified or where the act of' acknowledgement is performed. This
shou~d be made clear in the Con:unentary. I . ..
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( .,
1. ) es instituting judicial proceedings !Sainst the debtor for the purpose

of obtaining satisfaction 9!'. reco&nition of his right; or

if jUdicial proceedings have already been commenced by the creditor

against the de~~or in relation to another right, as invoking his

right in t.he course of those·proceedings for the purpose of obtaining

setlsfacticn pr recognition of that claim.

(2) (Unchanged)

ARTICLE 11

(1) 't7here the parties haye agreed to submit to arbitration, the limitation

period shall ceo.se to run when either party Eefore the expiration of the limitaticm.

.E~!'!Qd commences arbitration proceedings by requesting that the right in dispute

be referred to arbit.ration in the manner provided for in the arbi~ration agreement

or by the law fl~pplica.ble to that agreement.

(2) to (3) (Unchanged)

(1) The provi~ions of this Article shall apply where there are more than one

~l.21:.or (codebt.crs) to one and. the same obligation, arising from a contract or a

guarantee as defined in ;parag:;:a.ph (1) of Article 1, and ITudicial or arbitration

proceeding~7 IlelLa~ proceedings pursuant to Articles 10-127 have been instituted

!:Bair.!st on£. of the codebtors before the expiloation of the limitation period. The

providons shall aJ?J?li[ bi[ analogy in cases where it mai[ in fact or in law be

~ncez:-'"~,~n who is the /rea17 debtor to the obligation ITn particula.r in cases of

<yJencY7.

(2) The limit.ation. period.in respect of /;uch obligation of] any other

codeotor shell cease to run when the creditor, before the expiration of the

.li.mitation period, notifies such debtor of such proceedings, in accordance with.

the law of a jurisdiction in which judicial or arbitration proceedings for

enforcing th~ claim could have been ~nstituted a&ainst that debtor.

5/ See note in document A/CN.9/Tt'lG.l/WP.10.

I ...
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(3) ~:1e debtor sued aecord.ing to parawaph (1) or notified according. to

l?'f'£~::eTa:2lLis) m~_like!!iseJ by notifying a code'btor in. accordance \nth

J?a,;rt~£raph (2) 9:f thi s ~'lI"t icle: cause the limitatjon perto,.g. to cee.s.e t.o run il!.

~!i'£Cc.:lf...srr $:Y_~~.. ,;.Thich he.Ea;z, ha:'Te••against such a c9d~~or by reason of the

§2.JE.eC2E],ieation.:. _.:?'Eh .codebtCLr may avai.l hii'C~~lr of th.e same remedjT .~a.inst another
, .... ' :t-. 1 h b ' 'd . . 'L- 6/.9.2£'-.!':..:::-Go!: "h!':]] _lE;! .."as eel'} n~£~e accordl.ng to thlsJ2ar~.-

(4) !he J.imite.t.iS,L period shall n.evertheless be deemed to have con.1inE:,.ed

to rUE,__:LL:~h:~_..clE'.iTIl ~a.inst the notified debtor has not b~en in.terruptecl ;eursua.nt

E~tiS~€;J'l 10, 11: 12 or 13_0£ this Law before the e;K'piration of one year from the

date en _"rl:i.sp th~ notifie,g, proceedings have been ended.,

ARtl'ICLE 12

(J.) (Unchanged)

(2) The limitation period shall ee&se be deemed to have ceased to run when

the creditor ~i::::l!3.q. performs an act recognized under the law of the jurisdiction

,,'here stlch act is perfornled as the assertion of a right in those proceedings under

that law for the purpose of Obtaining satisfaction of his claim. Such act sha3:..1

be dee12l.ed to ha.ve been tb'heJy IJ2erJ;ormed7 when it ..h!t.e. b~n performed beroTe the

€x-91r::.t1.on 9f the limitation period or a..."1y a.dditional period indicated in a notice

!in credj...!;£r.s ~~ accordanCe "dth the la"" of the jurisdiction where the proceedings

t r.ke rjll?,C e.----....._-
(3 ) (unchemged)

ARTICLE 12 A.. Ine,!!! 7/

(1) 11here a. rjudgem~t or an award on the merits of the claim ~_s' been mad.e

if)Jcga':':...E9£,~din.ss pursuan,i; to Articles 10-12, national law shall govern yE!=.
1i :mitat:i.en-2.f gnl...cla.imbased. on such Judgement or a'W!!:!d.

(2) \:Jhere the S:':r."ed.i~cr has obtained a fine~ ,judgement or award for his claim

in. judicial er arbitration -proceedinf!isinstituted before the expiration of' the

!i?ita~i.9p ~riod .. b,:.tt such jUdl3cment or award is not recognized in_anothet.

J~.risQ.i_ctior.:l. the limitation period shall not expire in such jurisdiction earli~

than e,t_~p.e expiretion of one' year from t'he date of such final judgement or u:warc!..

§j The conditions for and effects of subrogration are outside the scope of
this Law.

7/ ef. the original art. 2 (d). /.".
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ARTICLE 15

Where. as a result of a circumstance which is not personal to the creditor

e.ua. which he ccu.ld neither avoid. nor overcom.e, the creditor has been prevented

from cn::.lsing the limitation period to cease to run, and provided that he has

t/!lJ:.:en an reasonable measures wi"bh a view to preserving his right, the limitation

period snall be extended so as not to expire before the e~~iration of one year

from the date on which the relevant circumstance ceased to exist but at the latest- IV. ,_,

Wfl91! +.ell..X.ea:-:-s ha2!.~ J'as~ed from the date 0E~,which the period would otherwise have

£XKir~'L~~~_iC2...~~~~L6 to ~l.

ARTICLE 16

Where, by reason of the debtor's misstatement or concealment of his identity

or address, the creditor is prevented from causing the limitation period to

cease to run~ the limitation period shall be extended so as not to expire before

the e:Jq;>irs;tion of one year from the date on which the creditor discovered the

fact misstated or concealed, or could with reasonable diligence have discovered it

but at..1h=:.J.atest whf.:n•.ten ycp..rs h:L'Y.e passed from the '.late on which the pet:iod

:!puld o!:,t~:rw.i.se he,ve expired acpord.ing to Ar"cicles /6" to 27.

--.§jARTICLE 16 A (recourse actions) /newl

Cl) The P!9yisj.ons of this Article she.ll aWl;¥' to Ill'.!tual recourse aciJons

E£~we~n part~es bein0 codebtor9 in relatio~ to one .and the S~~ obligation,

E:r..~i!LtL!~'om a c9E.E:~·i; or suarantee as, de:rined iI.LE!UL!}rarUQof Article 1.

The pr2Y:tsi.~?s shg.}-1...!EE1y by analo~in the relations be~"Teen s.?-c~ssi~J'e...f!!ellers

a.nit b'll?'~rs~~~;y (',re. ~ot IToir:.tl c~g...ebtors·w"1der the 8.E1?licabl:!; 113.'1, ill

EE..!:.l1ra~re6lY'..§s mutual recourse claims which t!ley may l!.ave? by sUb~~tion or

otheryr:izb..E~edon a coptx:act (',9 defineUn paragraph (1) of Article..l:,•.21
(2) :!pen? be.fore the e!pir~<2.g of the limita~:i,on period in relat i2!Lto aw

I'!!tV cOEE~ed,

8/ See A!CN.9ll,lG.l!VJP.10.---"
9/ The conditions for and effects of subrogation are outside the scope of

~s~. \

I. eo.
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(a) the obJ';,~e.ticn h!L?een ~hC!..llY or partly discharged by one of th~

.P!:~~_'?!.

(b) :~l:::~ )2eriod has been lea-used to cet'l,se to r,m! interru12ted in relation to

£g~sf2~.J'-.t,he limi'f2.sU:ion p~l'iod iJ:"l:;....!~sl2ec-t of 13./nYI r~~rse Cl3..i:!!tE~erred

!.9_i::~_~~rapl}_(LLQ:f .:-l1io .Article shall be_extended so as not ..!2.EP~re earliE'£

t;lJ~IJ <;:;1;.....:.t.h'?_ex.J?i.!...a~ion cLone xear !!_om the d~te_of the diE~f$e or in~r:t;..lption

r~ri::;~!£,:;.9.._i:2•
1(3) ~~£-J2rov~ionsof t!}j.s ~\!ti£le s!}~Jl be applieSLwithoutpreJudice to arur..

r:i.f,h'tJ~Jr,.....:~Ub.!.S6.?t!2tl;...... t~n~~r the apl)li~ble la~./

ARTICLE 18

(1) (unchanged)

(2) The deotor may, at any time I after the commencem.ent of the limitation

period 1??~escl'ibed in ar'dcles 7 to iJ, by a declaration to the creditor extend

the H.mitation period or declare that he will not invoke limitation as a defence

in legal proceedings; but such declaration shall in no event have effect beyond

the end of three years from the date on which the period would otherwise ex:pire

or have expired in accordance with articles 6 to 9. Th~~ptor m~~ how~ver,

!?ynew_~£I~!..at~~n~L~x.t"e~sl~.h£l.ini..Y!:t.ionperi0E-furtger for new period.s of not

mor'c th~:m three years at a tine from the date lof such declaration! I;'.,. which the
;;;;;.;;.~~ "'_, • _ __.::::;::;.....;:.;::.:;;::::.....::;:.;~.=::.::.;;;::.....J:.;::.;:-::;.::.;:;.:::...;:;;:==;:;..;;;.;;.;;;=

peri'?.9:....,!p'.l1d .c~e!!l~se exPire7.

(3) (unchanged)

(4) The provisions of this axticle shall not affect the validity of a

Cl~lSC in the contract of sale whereby the acquisition or enforcement or

conti.nuance of a. right is dependent upon the perfOrmal'lCe by one party of an act

oth,,;:!' ths.n the institution of judicial proceedings within a. certain period of
loi

time, provided that such cl.ause is valid u..'1der the applicable law.=-

101 It should be reconsidered whether the provision could be limited to
c9,s;;;n,,7here the arbitl:ation agreeme:nt does not exclude eventual resort to
ju.dicia.J. })l'oceec1inga after eA"Piration of' the period for commencing arbitration
proceedings.

/ ...



•ARTICLE 20

(1) (u;.lcha;:lged)

U;} 1\;i.;with3'.;C'.nding the expira.tion of the limitation period, the creditor

may rely on his right as a defence for the purpose of set-off against a right

aS~je!"t.eQ "by the otbc!" party:

(~.) l.f...,;r.~l£~e~:..of.fJ}~S b_~~!! agreed 1.U!.on between....!~e parties; 0':,
{Q~{l~) If both rights rel~Ge to the same contract; or,

(.lil1(S) In oJ.:;her cases, if the rights could have been set-off at ~p time before

the da,te on which the limitation period expired.

ARTICLE 24

\<lhere the last day of' the limitation period falls on an Official holid:SY' or

other d:t~s .ill;' ..J.}~t'tipt;~ wh:i£Q..jPrecllld~_s7 /preven,£s7 the. appr.opriate legal action

in the ju:cisdic·don where the creditor institutes ju.dicial proceedings as

envisaged in article 10 or asserts a right as envis8€ed in article 12, the

limitation period shall be extended so as not to expire until the end of the first ~

da:y following that official holiday or dies non juridicuR on which such

proceedings could be instituted or on which such a right could be asserted in that

jUTisdiction.

•,


