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‘ ARTICLE 00 (Incorporation clause) /new/

(1) Each Contracting State shall make its national law conform with the

pfovisions of this Convention jﬁbt later than the date of the entry into force

of the Convertion in respect of that State/. This may be done either by giving

the provisicns the force of law or by including them in the naﬁional legislation

in & form sppropriste to that legislation.

(2) Alterpative (a): The provisions of this Convention, or the equivalent

vrovisions of nstional law, shall be applied /by the tribunal or other authority

seized with the case/ in the territories of the Contracting States. Such

apnlication may. however, by netional law be made subject to rules of private

“ipternatiopsl law in cases where neither of the parties t¢ the contract of sale

“hed, at the time /of the conclusion of the contract/ /when action is brought/,

a /pertinent/ /relevant/ place éf buginess or, if appropriate under Article 2 of

this Convention, his hebitual residence, in any Contracting State.

] ~* Interlines show deletion from the preliminary draft and underlines show
.‘ addition to it. ' : I
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Mternative (b): /In the territories of the Contraétihg States;7'the

provisions of this Convention, or the eguivalent provisions of national law,
2 % ]

shall e appliedy/@& the tribunal or other authority seized with the caseé?

irrespective of any rule of private irnternational law.

ARTICLE 1

(1) This lLaw shall apply to the limitation of legal proceedings and to the
prescription ¢f the rights of the buyer and seller (claims) arising from a contract
of international sale of goods as defined in ersiele-4 article 2 of this Law or
from a guarantee incidental to such a contract, or arising by reason of the breach,
termination or invalidity of such a contract or guarantee.

(2) 1In this Law "the limitation period" means the period within which the

.

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

exercised.

(33 This Law shall not affect a rule of the applicable law or a contractual
ciause providing a particular time-limit by reason of which the acquisition or
continuence of a right is dependent upon one party giving notice to the other
party g;f upcn the occurrence of an even§7'or upon the performance of an act other
than the exercising of this right within a certain periocd of time.

(L) 1In this Law: |

(a) "Buyer" and "seller" mean persons who’buy or sell, or agree to buy.
~or sell, goods, and the successors to and assigns of their rights e amd(?) duties
under the contract of sale;

{t} to (h) (Unchanged)

ARTTCLE 2 (International sale) /new/

(1) For the purposes of this Law it is deemed to be an international sale

when the contract of sale is entered into by pgrties whose places of business,

at_the time of the conelusion of the contract, are in different States.

(2) wWhere a party has plsces of business in more than one State, his place

of business shall be his principal pleoce of business, unless encther place of

business has a closer relationship to the coniract and its performance, having

regard to the circumstences known to or contemplated by the parties at the time of

the conclusion of the conbtract;

/...
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(3) Vhere a party does not have a place of business, reference shall be i

rede to his habitual residence;

() Any two or more States shall nat be considered to be different States
if a feclaration to that effect made under article / ‘ 7 of [the/ /fthis/

Fwnvcnflon ig in force in respect of them.

ARTICLE 2 3 (Exceptions) [rara. 1 is new/

(1) "his Law sball not spply to claims srising out of salkes:
(2} of ﬂcois of a kind end in a qLantlty ord1na*1¢y brought by an

ind¢ividual fer personal family, household or similar use, unless the seller

/at the time of the conclusion of the cantract/ knew that theAgoods were bought

for a different use;

(t) By suction;

(¢) On execution or otherwise by authority of law;

{d) Of stocks, shares, invesiment securities, negotiable instruments or

{e)  Of a/ny/ ship, vessel or aircraft /which is registered or is required
to be registered7. | .
(2) This-Lew-eheli-set Neither shall this Lew epply to »dghte claims based upon:

(a) Idability for the death of, or injury to the person of, the buyer |

]
3

ary other merscn;

(v) Liability for nuclear damage caused by the goods sold;

{c) Alien, mortgage or other security interest in pr0pertys

(a) Ar5aégﬁmen%—er-awarddmaéenin-iega&—ﬁeeeeeé&nge,1/

(e} A document on which inmediate enfcrcement or execution can be obtained
in accordance with the law of the jurisdiction where such enfofcement or execution
is sought; - ' R '

(f) A bill of excharge, cheque, or promissory note;

(g) A documentary letter of credit.

ARTICLE T

(13 Sub&ee%—%e-ﬁhe-previsieaaeeﬁ-paragraphs-3—%9—6—@@-%his-a?ti§¥e—ané~$e
the-previsions-of-avrsiele-Hy-bhe~initesion-period-in-respeet—of-any-right

1/ See proposed new article 12A. : ' /'
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- é§g~eut~e£-a~b¥eaeh~e£~%he~eea%§ae%—es-sale—ghaé%—eemmeaee—ea-%he~éa@e—en
waieh-cuch-bregeh~of-conbrasy -egourred.

The limitation period shall commence on the date on which the claim could

jcbj@ctiva;y/ first be exercized. However, in respect of any claim a'lglwg out of

s breach of the contract /fof QaTe/, the period shall commence on the date on

which euch reach /of centr act/ occurred. This parsgraph shall be gubject to the

provisions of paracraphs /fuew 2 to 57 of this Article and to the provisions

of Article frew 8/.

{2} Vhere cne party is required as a condition for the acquisition combinuance
or exercise, or enforcement of such a right to give notice to the other party,
the coumencemert of the limitation period shall not be postponed by reason of such
requirement of notice.2/ '
{3) Subject to the provisions of paragraph 4 of this article, the
limitaticn period in respect of 2 right arising from defects in, or other
lack of conformity of, the goods shall commsnce on the date on which the goods
are plsced at the disposition of the buyer by the seller according to the contract
of ssle, irrespective of the date on which such defects or other lack of ‘ :
confornity are discovered or damage therefrom ensues.éj
(%) (Unchanged)
(5) [trensferred from the original art. 9/

Where the contract of sale contains an express undertaking on the part of

the seller relebing to the goods snd such und ertaklng ig stated to have effect

for = period of time, whether expressed in terms of a specific pericd of time or

otherwise, the limitation period in respect of a right relating to any matter

covered by the undertaking shell commence on the date on which the buyer

Tirst_irforrmed the seller of such right; provided that the limitation veriod

shell in any event expire /three/ /Five/ years after the exviration of the period

f +he undertaking.

ARTICLE 8

{5 15% the original art. 17'(;) Where, as a result of a breach by-ome-pavby

cf contract or another circumstance occurring before performance is due /or would

ot

1/ See proposed new article 124;
2/ This paragraphs may be subject to the provisions of para. 5 and article 9.

3! This paragraph will be subject as well to all subsequent paras. of
articie 7 &s to article 9. But is it necessary to spell it out in the text. [eoe

L.
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u‘erw:re be due7'%he-e%hea one party thereby becomes entitled to and does elect
to treat the contract es termlnated or dusz the limitation period in respect of

any right erising-out-of-sueh-breaeh based on such c*rcumstance shall commence

on the date on which, sueh-breach-ef-eemirass the circumstance occurved,

é@ﬁesteﬂ*av&»eﬁmadf»sabseqaaﬂ%—éa%marewa-she*§a9$y~ka—ée£au;t~%e—§ef§efm~ea -

the~dese en-perforEsnee~ig~dues~——ethervise If not relied upon., such c1rcumstence

stall be disregarded, and the limitation period shall commence on the date when

perforuones-is~due~ the claim otherwise could first be exercised.

(€} fof the original ert. T/ (2) Waeres-ap-e-resuli-of-a-breach-by-ene~parsy
If in cese of & contract for the delivery of or payment for goods by instalments,
the-ebhew one party theweby becomes entitled to and does elect to treat the

contract as terminated, or due as a result of a breach of a contract or circimstance

in relation to an instalment, the limitation period in respect of any wight-erising

oub-of-such~bweaek cleim based on such circumstance shall commence on the date on

vhich eueh-breash-of-eentraes the circumstance occurred, izrespeetive-of-any-othew

breech-ef-the-eontragh-in-relasion-sa-prier even in respect of any previous or

subseguent instalments; covered by the contract. etherwises If not relied upon, .

such circumstance shall be disrezarded, end the limitation period in respect of each

separate instalment shall commence on the date on which the particular breach or

breaches complained of occurred, or, otherwise, When the claim could first be
exercised. o

ARTICLE-8 i;éplaced by new Art. 7(117
ARTIGLE~D /Transferred to new Art. T (5)7

INTFPPUPTION OF THE LIMITATICN PERIOD: LEGAL
PROCEEDINGS; ACKNCWLEDGEMENT 4/

ARTICLE 10

(1) The limitation period shall cease to run when the creditor before the

expiration of the limitation pericd performs any a¢t recognized under the law

of the jurisldiction where such act is performed

L/ In both articles (and in articles 12-13) the question arises whether the

act shall be deemed to have been performed already when the letter etc. has been
dizpatched or mailed by the creditor or first when it has been received by

the pertinent authority ete. This question should be left respectively to the law
of the jurisdiction vhere the proceedings take place, where the request shall be
delivered or notified or where the act of acknowledgement is performed., This
should be made clear in the Commentary. Jeoe
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(i) es instituting jJudicial proceedings against the debtor for the purpose

of obtaining satisfaction or recoganition of his right; or

(1i) dif judicial proceedings heve already been comrenced by the creditor
against the dabbor in relatién to another right, as invoking his
right in the course of those procesdings for the purpose of opbtaining
‘setisfacticn or recognition of that claim.

(2) (Unchanged) '

ARTICLE 11

(1) Wnhere the parties have agreed to submit to arbitration, the limitation

period sheil cease to run when either party before the expiration of the limitation

paricd commences arbitration proceedings by requesting that the right in dispute
be referred to arbitration in the manner provided for in the arbitration agreement
or by the law applicable to that agreement.

(2) to (3) (Unchanged)

ARTICLE 11 A (Litis depuncistio) /new/ 2/

(1) The provisions of this Article shall apply where there are more than one

debtor (codebtors) to one and the same obligation, arising from a contract or a
guarantee as defined in paragravh (1) of Article 1, and /Ehdicial or arbitration
proceadings/ fiégal proceedings pursuant to Articles 10-127 have been instituted

ageinst one of the codebtors before the expiration of the limitation period. The

prcvivinns‘shall apply by enalogy in cases where it may in fact or in law be
uncertain who is the /real/ debtor to the obligation /in particular in cases of

agenci?. '
{2) The limitstior period in respect of /such obligation of/ any other

codebtor shall cease to run when the creditor, before the expiration of the

limitation period, notifies such debtor of such proceedingsifin‘accordance with

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

enforcing the claim could have been instituted against that debtor.

5/ See note in document A/CN.9/WG.1/WP.10.
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'l’ - (3)

peregraph {2) may likewise, by notifving a codebtor in accordance with

Tae debtor sued according to paragraph (1) or notified according to

naragrash (2] of this Article,‘cause the limitation pericd to cease to run in

resDect of ary claim vhich he may have against such & codebtor by reason of the

same ocligation. Guch codebtor may avail himself of the same remedy against another

codehiar when he has been notified according to this paragraph.~

{4) The iimitetion period shall revertheless be deawed to have continued

tc run 17 the cleim sgainst the notified debtor has not been interrupted pursuant

to 4rticles 10, 11, 12 or 13 of this Law before the expiration of one vear from the

date cn vhich the notified proceedings have been ended.

ARTICLE 12

() (Unchanged)

{2} The limitation periocd shall eesse be deemed to have ceased to run when

the creditor fimely performs an act recognized under the law of the jurisdiction
vhere such act is performed as the assertion of a right in those proceedings under

' that law for the purposz of obtaining satisfacticn of his claim. Such act shall

be deemed to have been timely /gerformed/ when it has been nerformed before the

-

pirsrion of the limitation period or any additional period indiceted in & notice

to_creditors in accordance with the law of the jurisdiction where the proceedings
toke place.

{3) (uachenged)

—_— =7
ARTICLE 12 A /new/ /

{1} Wherc o judgement or an award on the merits of the claim has been made

in legal proceedings pursuant o Articles 10-12, national law shall govern the

limitation ¢f eny claim based on such judgement or awnrd.

(2) Where the creditcr has obtained a finel judgement or award for his claim

in judicial c¢r arbitration preceedings instituted before the expiration c¢f the

limitation period, but such judgement or awerd is not recognized in another

Jurisdiction, the limitation period shall not expire in such jurisdiction earlier

than at the expiregtion of one year from the date of such final judgement or sward.

. 6/ The conditions for and effects of subrogration are outside the scope of
this Law.

7/ Cf. the original art. 2 (d). Jovs




ARTICLE 15

here, os a result of a circumstence which is not personal to the creditor .
end which ke ccenld neither avoid nor overcome, the creditor has been prevented
from causing the limitetion period to cease o run, and provided that he has
teken all reasonable measures with a view to preserving his right, the limitation
period shall be extended so &s not to expire before the expiration of one year

from the dste on which the relevant circumstance ceased to exist but at the latest

whan ten years hove passed froum the date cn which the period would otherwise have

" expired acccrding to Articles /6 to 9/,

ARTICLE 16

Where, by reason of the debtor's misstetement of concealment of his identity
or address, the creditor is prevented from ceusing the limitation pefiod to
cease to rum, the limitation period shall be extended so as not to expire before
the expiration of one year from the date on which the creditor discovered the
fact misstated or conces 2led, or could with reasonable diligence have discovered it

but et the latest when ten years heve passed from the date on which the peried

_wouid otherwise heve expired according to Articles /g'to 97.

ARTICLE 16 A (recourse actions) 15é37§/

>

{1} The provisions of this Article shsll apply to mutual recourse actions

betwesn parties being codebtors in relation to orne and the same obligation,

grising from a contract or guarsntee as defined in paragraph-(l) of Artiecle 1.

The p rovisions shall 2oply by analogy in the relations between successive sellers

end buysrs, even if theyv are not /35in+7 codebtors under the applicable law, in

so far as regards mutual rpuouxse claims which they may have, by subrogatlon or

otberwize, besed on & contract ss defined in paragraph (1) of Article 1. 8/

(2} When, befora the expiration of the llmltatnon perlod in relaticn to any

rarty concerne d

8/ See A/CN.9/MG.1/WP.10.

8/  The conditions for and effects of subrogation ere outside the scope of
this law.
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() +the obligaticn has been wholly or partly discharzed by one of the

- parties, or

o

{b} ﬁhe period hes been /caused to cease to run/ interrupted in relation to

i,

cng of theom, the limitsiion period in respect of a/ny/ reccurse clsim referred

to_in vparsgraph (1) of this Article shall be extended so as rot to ex rpire earlier

than at the expiration of cne year from the date of the discharge or interruption

referrnd tw.

j(’) The provisions of this Article shell be epplied without prejudice to any

riget hy subrogation under the spplicable law./

ARTICLE 18

{1) (unchanged)

{2) The debtor may, at any time /after the commencement of the limitation
period p?escriﬁed in articles T %o 27; by & declaration to the creditor extend
the 1im ;on period or declare that he will not invoke limitation as a defence
in legal proceedlngs; but such declaration shell in no event have effect beyond
the end of three yesars from the date on which the period would otherwise expire -

or hove erpired in accordance with articles 6 to 9. The debtor may, however,

by _new declarations extend the limitation period further for new periods of not

more then three years st a time from the date /of such declaration/ /on which the

period would ctherwise exnire/.

{3) ({unchanged)

(L) fThe provisions of this article shall not affect the validity of a
clauss in the contract of sale whereby the acquisition or enforcement or
continuance of a right is dependent upon the performance by one party of an act

other then the institution of judicial procecdings witkin a certain period of

s

10/

.

time, provided that such clause 1is valid under the applicable law.

g e At Fp——

10/ Tt should be reconsidered whether the provision could be limited to
cases where the arb;t*a ion agreement does not exclude eventual resort to
wiicisl proceedings after explraulon of the period for commencing arbitration
proceedings.
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ARTICLE 20

{1} (uachangesd)
(2} YNoiwithstending the expiration of the limitation pericd, the creditor
1 lis,-%ght as a defence for the purpose of set-off against a right

ely ©
acserted by the other party:

. {ﬁ) If suech  set-off has been agreed upon between the parties: or,
{eX») IT voth rights relate to the ssme contract or,
{e3{¢) In other cases, if the rights could heve been set-off at eay time before

the date on which the limitation period expired.

ARTICLE 2L

Vhere the last day of the limitation period falls on an official holiday or

ther dieg non juridicus whiech ’prec’uueg/ /prevents/ the appropriate legal action

in the jurisdicition where the creditor institutes Judicial proceedings as

envisaged in article 10 or asserts a right as envisaged in erticle 12, the
limitation period shall be extended so as not to expire until the end of the first
day following that officisl holiday‘or dies ncn juridicus on which such
proceedings could be instituted or on which such a right could be asserted in that

Jurisdictiorn.
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