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A1l articles, paragraphs oOT words in sgquare brackels were
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‘Pressly reserved by the Committee for further consideration at its

hext o .
ext session, together with Articles 30 to 44 which have not been

COrjexs
noldered at the nd sagsion.
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Tn order tc facilitate the work of the Committee during its

nexr S ; i T
< session, the original numbering o# the articles of the basic dral’

Ge .
(rtneVa, Decenber 1970, doc. 47) is provisionally retained.







Chapter I

SPETRT OF APPLICATION AND DIFINITIOES

relationships for the

1 FUys e
sal e "he present law shall apply to agency
~ale or . . . . .
o tl" purchase of goods when two of the tiree parties, principal; agent,
I thipg - . . o . . .
¢ ird party, have their places of business In the territories of dif-

- .
erent States and

woting States, Or

(W)

(a) the two States are Comir
appl (b) the rules of private i:ternational law of the forum lead 0 the
Plionds '
Plication of the law of a Conmtracting State.

2 Mevertheless, the provisions of the present law which solely
shall not apply when

cern ‘the relationd between a principal and an agent

v Con

b}lOil\ T’l" a. 0 . 2 4L .
dlaces of buginess are in tie Sale State.
3. Yhen a party has more then one place of business reference
connectad with

to 1
hig place of buginess means that place most closely

th

e .
Televant transaction,

4. Where a party does not have o place of business, referencc

Shy U
11 ve made to hig hobitual regidence.

Article 2

6 1 ¢ ionship
se of the present Law, an agency relat10n811_ )
nt, acts on behall

For the purpo
the age

lg
& relationship that arises when one person; o
Jenling with a third party, whebher

£ the principal.

of
anoth a . . .
nother person, tihe principal, 1B

e ~ - . .
acts in his own name or in that ©




frticle 270

Z?he vrosent law shall not apply to agoncy relationships
arising solely from

(a) family relationslip;

(b) statutory ox judicial autaority to act on behalf of a person
without full legal capacity; '

[(c) the conduct of the business of a corporation, association or
partnership by its officers, organs or members.

Article 3

The present Law shall not apply to agwncy relationships
connected with the sale or purchase of:

(a) stocks, shares, investment securitics, nogotiable instruments
or money;

[(b) anry ship; vessel or aircraft’, which is or will bo subject to
registrationi/

(c) electricity;

(&) any goods by auction.

Article 4

, The present Law shall apply to agency relationships
regardless of tho commercial or civil charactor of tha parties or-of th
contract. '

Article 5
alre the

In matters governed by the present law, it shall t )
ona

place of any rules of law, including tho rulos of private internati
law otherwise applicable.



Article 6
Tven where the prosont Law would otherwise apply:

(a) the parties may choose another system of law to govern their

nutual relations;
(b) the parties may exclude or vary any provision in the present

Law which lhas offect only upon their mutual relations.

Article 7

“von whore the present Law would otherwise be inapplicable,
This choicey

tho oyt .
¢ partios may choose it to govern their nutual relations.
vigion of

hoy ' o ,
lovover, shall not affect the application of any mandatory pro
aw which would have bean applicable if the partics had nob chosen the

- Prosent Lew.

Article 3

"ho parties shall be bound by any usage to which thoy have

1‘
reference and by any practicos which they have

m I 3 1 ac
ads expross or implied

Ba

establighed betwoon themselves.

shall be considered as having
the parfies are
owmn to,

2.  The usages whicn the parties

ma o .
ade implied reference shall include any
o . . . . . .

T ghould ba aware and which in irternational trade 1is widely kn

and regularly observed by parties to contracts of the type involved.

ugage of which

Tn the ovent of conflict with the present Law, such usages

otherwise agreed by the partics.

3.
R = .
Shall prevail unless
£ contract commonly
interpreted ac-
to them in

4. Vhere expressions,; provisions or forms ©
Used in commercial practice are employed, they ghall be

,go?ding to the meaning widely accepted and regularly given
ho tyade concerned unless otherwise agreed by the parties.

Article 9

In interpreting and applying

Togarg shall be had to its international character an
DPromote -uniformity in its interpretation and application.

the provisions of this Law,
d to the need to




Chapter II
ESTABLISHMENT AND SCOrE OF AGNCY

Article 10

1. A contract of agency ig pubject to no requirements as to form:

It needs neither be constituted in noT ovidenced by writing.

2. However, if the 1aw of the State whore the agont acts rGQﬂirey |

(a) any specidl form or formality for or in connection with his
authorization, including any requirement'rolating to- rogistration OT
publicity; oT i

(b) any official ox other congent necessery for the purpose'of;
enabling the agent to carry out higs obligations;

that law chall determine the affect of any failure to comply with any
such requiremcnt.

Artiocle 11

[j. fhe authority of an agent may arise {from express authorisa’“on

of the principal or from an implied authorisation inferred from the con~
duct of the principal and the circumstances of the case.

2. The agent shall havo implied authority to perform all acte
reasonably necessary to achieve the object for which the authority was

—

conferreié/

Article 12

deléted; coa art. 19/

Article 13

Zaeleteé7




e ' An agent may substitute another for himself only by the
Xprass authorisetion of his principal, or when he ig not in a position

to .
+ %0 carry out any act which is urgently nocessary in the interest of The
Principal.

b 2 In cases where substitution is parmitfed the substitute shall
2Coma .thc.direot agont of the principal and the Original ag@nt Shall be

t}able to the principal only for lack of care in choosing OT in instruc=
g the substitute. |

Article 15

Zgéietqi7 : o
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Chaptor I1II

J

—1ATTONS BEDWED TH3 PRINCIPAL AND Tild AGIIT

*

Article 1 6

1. The principal and agent shall act in good faith in their
mutual relations. N

2. ithout prejudico to the gonerality of the preccding paragrwﬂ‘

(a) Tho agent siall not disclose confidential infornation which he ha?
roceived by virtuc of tho agoncy contract or make uso of it for purpQGes
contrary to the intcorcests of the principal.

(b) 2n agent shall not, without having notificd his principal, act on
behalft of anothor principal whose interests he Ymows to be inconsistent
with thosu of tne former.- ' : :

(c) The agent chall not, without the consent of the principal, PWY
on his own account the, goods which he is to oell on behalf of tho
principal nor scll on hig own account the goods vhich he is to buy on
peohulf of the principal. -.
goods which he |

(a) An agent shall not buy on beohalf of cne principal
congont of |

ig to soll on behalf of another prindipal, unless ho hae tha
poth principals. '

Article 17 N
1. Tho agent shall be bound to perform what he has und ertaker

all the sizill and caro reasonably to be ey:pec'ted of an a,gon'b inl

with
the principal.

gamo gituation; he shall follow the instructions of
: . jons

2. The sgent shall keep the principal informed of his OPOTa?lo
and shall furnish him with an account, including a‘financial account 1 40
his opevations at reasonable intervals or yhenever roagonably request® -

do so by the principal.

Article 18

rocoived bY hi@ .
inmodiate 413"
ght to clain

Te The agent shall take care of what has been
in his capacity as agent, and tho principal may roquire
of cvérything, speluding sums of money, which he has a Ti

fron the agent.

: a,ll
2. Pha agent shall do whatever may be nocessary 10 proscrve .

rights and remedics for tho bonefit of tho principal.



3. When the goods received by the agent are in danger of
pPerighing or so deteriorating in quality while under his control that
their value would be materially reduced, the agent, if there is no time
t? Obtain the principal's instructions as to their disposal, shall
himgelf soll the goods or take such other steps with regard to them as

the j . A C
e interests of the principal demand.

) 4. When sclling the goods, the égent shall follew the rules
relating to sales in cases of necessity prescribed by the law and usages

S Y . . )
O the placc shere the goods are situated.

Article 19

1. An agent is not liable to the principal for the failure of
3 seller or purchaser to fulfil his obligations under a contract of sale
" OT .purchase unless the agent himself guaranteed their fulfillment.

2. Whore he has done so, in the absence of agreenent to the
Sontrary, he shall be jointly and severally liable with the gseller or

Purchaser.

Article 20

The agent, in the absence of the consent of the principal,
Shall not grant to a third party buver or seller credit or time, the

Tight to pay by instalments Zpr other facilitiqg/,

Article 21

he right to such remuneration and
edly, by the
the

The agent shall have t
s is provided, expressly or impli
Even where there is no such provision,
he has reasonaly in-

Topayment of disbursements a

terms of the agency contract.
aAgent ig entitled to recover disbursements which

Curred,




srbiole 21°%F

information and o

Th= principal shall givs the agent such
agent to fulfill his

coopqration a2y is reasonably required to cnable the

obligations.

article 22

when due from tho

When the agent has not received payment
sums due in respect

principal of his commission, disbursements ox otlier
oTf the agency contract, tha agent:

(2) may deduct these sums from any amount which he owes to the
principal, and

h he holds

(b) may withhold delivery of goods or other things whic
In this

on behalf of the principal in oconnection with the contract.

gituation, the agent may also gell the good.s and retain the procecds on
account of thc paynents due to him, jrrespective of the terms of the
agency contract, but only after giving reasonable notice to the prin-
cipal. He snall follow the rules, if any, proscribed for such sales
by the law and usages of thoe placo where the goods arc situated.
Articls 23 | \
edind

ASubject to any righte conferral on the agont by the prec o

the fact that the goods are in tao possession of an agent for ™

article;,
purposes of an agency contract ghall not, of itgelf, affect rights

/as between principal and agent/ in tho goods./




G

Article 24

) Where the pr1n01pal or agent Tails to carry out his

o )

. Obligations to the other mpacty without just cause or excuse, he dhall,
available remedies, be liable to pay

Without prejudice to.any other
the "latter in the

cuch compensation to the other party as will place
Same position as he would have been in if the party in breach had

fulfilied his obligations.

Chavier iV
: .

LEGAL_?FFECTS OF AN ACT CARDIZD CUT BY THE AGENT Oon BMHALT OF THE PRINCIPAL

§

Article 25

/hhen the agent acts on behall of the 0“1n01pa1 within the

SCope of his autherity, and when it is apparent that he is acting as

an agent, the contract shall directly bind the principal and the other
contraeting party. Hevertheless, the agent and the third party may
a8ree exprecssly or by implication; including implication from the fact

that the neme of the prlnolnal is not to be disclosed or from reference

%0 commission agencyy that there shall be no direct recours o by the
third party against the principal or by the princ;pal_against the

'third T)'li‘t .
i b;/v

Article 26

authority or has
shall not bind the

L;. If the agent has acted without express.
txXceeded the limits of his autborlty, the contract
Prlnolnal to the third party unless

that class may

(a) the euthority to enter into tranpactlons of
holds with the

Teasongbly be inferred rrom the position the agent
®Xpress or implied consent of the principal, ox

conduc ted himself in such a way that

sSe
d to conclude

(b) the principal has otherwise
a third party might consider Fhat the agent was authorize
a 1Pr'ansa,oulon of that class’ _/ : E

[Ei;7 A third farty may not found upon guch an impliecd authorization

When he kmew or ought to have Imown. that the agex
cuual wutnorlby

t had no;actual

author 1ty or was cAcccdlnv ‘his

~
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Article 27

/1. hen an agent carries out a sale or purchase on behalf of a
principal put without disclosing or allowing i+ to be inferred that he is
acting on behalf of a principal, the sale or purchase shall be binding
only upon the agent and the person with whom ha contracts. Nevertheless:
unless and to the‘extent that the agent and the third party seller or
ssly or impliedly by reference to commission agenoyl

purchaser have expre
to bind themselves exclusively,

or otherwise contracted

(o) [if it shall 2ftorwards appear to tho principal that the agent
concluding the contract was_acting within the scop¢ of an authority
in by tho principali/ the principal may himpelf oxorcice the
ghts and claims against a third party celler oF purchasor

11 the dofcnces which such third party may sobt up againet

he has recoived notico that the principal int onds
party

in
givoen to b
agent's Ti
subjoct to &
the agent. As soon as
to oxcrciso the rights and claims of tho agent againet him, a third

may no longer froo himsolf from his obligations ariging out of the con~
tract by doaling with tho agont;

—

(b)’l:f it comos to the knowledge of the third party-tbat

tao agont did not conclude the contract on his own bohalfﬁ]rthe'third
fulfilmont of tho obligations owed $o him by virtue
ugaihét the
thao contract

arty in caso of non-
" of the contract of purchasc or of salc, may himgelf cxecrcice
1 tho rights and claimé arising for his benefit from
of purchaso oT of saldy subjoct to all dofonces that the principal may

o against the agent and  to all dofonces which would have bacn avai~

rais
lable to thoe agont. As goon as he has rucoived notico that tha third
laims ariging foF

principa

party intonds to cxcrcise against him $he rights and ¢
hig benefit from tho contract of purchase or of sale, the principal may

froc himsolf from tho obligations of which oxeocution is

no longor
£ him by tho third party by dealing with tha agont.

requirod O

2. Yhere the principal intcnds'to procued against a third pértY'
sollcr_or;purchascr as provided by para. 1 lott. a) or whon tho ﬁhiid \
party intonds o procecd against the principal as providod bY paTa.’ 1
1ott. b., vhe principal and the third party shall give noticc of that
jntention to tac agent. (

41 ,3. . .'In the case whera a default in the oxocution of the obliga”
1on? arising from the contract of purchase or of salc for the benefit ©
a‘?hl?d party shall ariso from the non-fulfilment of tho obligationsfo ¢
pr1n01pa1 towards tho agent, tho agont shall communicate to the third

ho name of the principal, unless it follows srom the contract ©

party t
t5 con-

purchase OT of zale or from tho circumstances at the timé of 1
olugion that the third party hag wailved such communication.

4e In the oase where tho third party scllor or purbhqserxfails
to fulfill his obligations to the agent arising from the contract of 88
4+ ghall communicata the namo of tho third party O

or purchasdy the agon
the principal.



Article 28

Zl- An act carried out by a pefson purporting to act on behalf
Of another person, but who acts without authority or who exceeds the
limits of ‘his authority, and vhich, by virtue of this facty would
n?t bind that other porson, may be ratified by that person. On rati-
Tication the act produces the same effects as if it had been initially
carried out with authority. .

2, If a third party either know or ought to have known of an
egentts kpek of authority he may not fres himself from his obligations
under the conirect, unless with the conscat of the agent before the
oxpiracy of tho timo agreed for ratification or, failing such agroement,
may specify.- Othorwise,'if a third
of authority,. gubsequently becomes awarc
cither withdraw f£rom the contract '

before such roasonable time as he
- Darty, unaware of an ageni's lack
‘' of that lack of authority, he may

Or fix g time within which. the principel's ratification must be given.

t 3. Ratification is effective notwithstanding -that the act itselfl
could not have been effoctively carricd out.at the time of ratification.

5‘ 4. I{ the act has becn carriod out on behalf of a corporation
befQIO its croation ratification shall only be made effective if allowed
by the lay of the country governing ite creation.. S

S &) .
+ to no special requirements as %o form; .

the principal.
the

5. Ratification is subjec
i moy Dbe express or may be inferred from the conduct of
Ratification shall take offcct whon brought to the attention of

third party.

6, The third party may decline to accept a partial ratification.

7. Ratification may nov be revoked;7

Article 29

%o act on behalf of another, but who
¢ the limits of his authority, shall
L compensation as will place the
¢ been in if the agent had

R U [z.person who purports
acts without authority or who exceed

be 1igble to pay to the third party suc
he would hav

latter in the same position as he '
actod with aubhority or witbin the limits of his authority.

2.’ Such an agont however shall not be liable if the third p

kney or ought to have known that the agent
8xcoeding the limits of his authoritxl7

arty

had no authority or was
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Chapter V

RELATIONS BITWEZN THEH PRINCIPAL AWD THE CREDITORS OF THE AGENT

Article 30 1)

Ag against the principal or the third party or the owner Zie
the goods, tho croditors of an agent shall have only thope rights 1r
coods that tho agent himsolf would have againel thogo PATEONS,

[?hrticlc 31

The provisions of tho precoding article shall apply if t?:
 thing forming the objoct of the contract of agenoy has lost its idontity
as a result of being mixed with other things hold by the agent. Tn such
case, competing claims will be ostablished on the mass £0 congtitutod |
pbetween persons who have contributed thereto and proportionatoly to the
amount furnished BY cach onc to that mass; in this competition prof?rencz
shall be given %o principals to the extent of the rightse mentioned 10 Egr:a
proceding articles and, in tho caso pet out at Article eusy 1O purchaso>

[ Article 32

. . . ’ OI'
The righte which the contract of agency causes to arise £
the benefit of the principal, may be exorciscd by him, in prcferencctrao
to other creditors of tho agent, on tho crcdits arising from the con

of purchase or of sale against third parties fox the penefit of tho

agent;/

(1) Articles 30 t0 44 are provigional. They have not been con
at the second sosgion of the Committee.

gidored



- 13 -

Chapter VI

SUCCESGIVE AGENTS

Article 33

relas Yhoro an agenb has mado o contract through a aub-agent, the
2lationg botwoen them shall be regulated by the present Law as if the

agent were the principal of the sub-agents
T (a) whore tho two agents have their places of business, or in default
lerecof, their habitual residences, in the territcries of different ‘

[a]
States; or .

(b) where the present Lew would otherwise apply.

Article 34
sent Law,

Whero in an agency rolationship governed by the pres

The a contract through a sub-agent:

D

gent maizec
(a)-the principal shall rotain hie rights against the agont;

(b) the principal may tpoat the sub-agont as his own agent;

geess against the principal thosa rights

(¢) the third party shall po
£ the contract had been concluded

which he would have possessed 1
dircctly through the agent.

Article 35

Articles 33 and 34 shall apply to

act as intcrmediaries in - conncction

succcssive agents if more
with a contract of

" than two agents
sale or purchasc.

) \
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Chaptor VII

END OF  AGZINCY

Article 56

An agoncy contract is torminated. whon st has been fully
perforned by tho partics or whon thoy so agred.

Article 37

torminatod, oxccpt as otherwise provide

1. An agoncy contract is
$he principal if

in ar‘bicle 44, by the decath of tho p]’_‘incip&l oT, whore
not a natural person, by its dissolution.

otherwise provided in

2. I+ is also terminated, oxceopt as
1 or whon he cguffers a

article 44, on the bankruptoy of the principa

total loss of capacity.

3, . When the principal has suffered only a partial los® of
gency contract shall not by that fact elone bo termina
£ the agont shall be limited to those of the principal:

capacity, an & te@;

put the powors ©
4. The acts of tho agent sibsoquont to tho principalls doathy

dissolution OT lack of capacity, total or pertial, chall continuc to biv

tatc in rolation to the agent and to any person with

tho prinoipal's (of:
digsolution oT jogs of

+hon ho contracts, who is unawaro of tho doath,

capacity..
8
Articlo 38
Notwithstanding tho doath, incapacity oF pankruptey of the
principal, tho agent, unless othorwise instructed by the suoCcCSEOTS
ntinue o act as if tho -

or represenbatives of the principal, shall ©o
herwis®

contract of agoncy hog not been teorminated where damage would ot

po causcd 1o the principal or 10 his succogsors OT his -ostate.



Article 3

An agency contract is torminated 3

(2) by tho dcath of tho agent, or where the agent ie not o natural
Person,; by its dissolution; | |

(b) when the agent loscs that capacity whioh he had et the time hé

was granted authority; or

(0) an the bankrupbey of the agent.

Artiocle 40
1. An agency contract shall be torminated on the rovocabion or
I"‘EY_l‘Jl‘lcia.ticn of tho contract by the principal or agoent, whother or not
thig ig consistent with the torms of the contract. The party revoking or
Tepudiating shall be liable %o pay demagos for breack of contract or Ior
failure to give rcasonablo notice. o

2. Any rostriotion in the scopc of the contract by cither party

8hall have a similar offcot.

' Article 41

onciation oxr regtrictio
tice of it

( . A revocation, Ten n shall have effect

Wpon o 4hird party cnly from the time he has no oxcept in the
Tollowing casocs 3 | :
the agent's authority
fiective under the

umont creating or evidoncing
durc of invalidation, ¢
his businoss;

(a) whon the doc
&g boen cancelled by a proce

law of the State where the agent conducts
Z.(b) when the agent's authority\ar’sgs solely from hig pogition and
n/

ke hag loft Jor has beon removed fro that position;

L (O) whon the agent's authority ariscs solely by reason of the reogis-—

’tration or publication of
Ciation or rostriction has

and the revocation, ronun-—

an suthorizaticn,
T publioity,”/

been given simila
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Articlo 42

when the third party knows of the agent's authority only
because the agent has made a declaration to that offoct, revooation of
that outhority by tho principal chnll hevo offcct in rolation to tho
third party ~o socon o it has been brought to the notioe of the 3gent,

gvon though tho third party is unawerc of thoe reovocation.

Articlc 43

Tho principal and agent shall tako all rengonablo sbops

artion arc not projudicod by the rovocation,

/to enpurce that third pa
renunciation or restriction of the agentle authority and shell be 1iable

. 4o such partics for any failurc to do 80.

“ Articlc 44

~ Vhere the principal has grantod to the agont authority to ¢
out a transaction for the agent's bencfit, or for tho bonofit of a tRiT
party, tho agency contract may not be revoked or rontricted by the prin

d shall not bo torminated by the doath, incapacity oF bankrupt

cipal an
ho authority was confoxrre

of the principal until thoe benefit Por which t
has been sccured. :

o2






