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(Rom
e
4 33-37, Cambridge 1-4, Bordighera 9-15, 17, London 9s)

1\- (
3-5) The present law applies to sales of corporeal movables,

excludings
negotiable jnstruments and

a) stocks and shares,

money o
1g used for inland navigation and air-

b) ships, Vvesse
Rome & 37s Cambridge 3

ontracts for the de- L

craft ( Bordighera 9).

aﬁn .
For the purposes of the present 18W, ©
livery of goods to be manufactured or produced are deemed

e seller undertake

g to supply the materials g
|

to be sales, if th
cture 0T production (Cambridge 3,

necessary for such manufa

Bordighera 98)-
cts in goods shall

w concerning defe

3,
Q(G
) The provisions in this la
(Rome A 31s Cambridge 3, §
i

not apply to sales of livestock

Bordighera 9)-
gardless of the commercial or

w shall apply re

parties or 0
jc and unascertained g

(10
) The present la
£ the eontract, and shall

civil character of the
voth of specif
pordighersd 9).

oods (Cam- %

govern sales

bridge 8, Paris A 187
The present law does not deal with the effects of the con-
clusion of the Contract on the Dwnership of the goods (Bor- 2

6 dighera 9s).
re the pusiness establish-

The present law shall apply whe
reof the abitual places of residence

ments or, in gefault the
d the puyer ar
cile or usual P

g in two different couhtries.

of the seller ab
lace of residence

The test is the domi

e time he aispatches nis last (first)

of the party at th




(2) With a view to widening th

ation leading to the conclusion of the con-~

written communic

tract or, if the contract 18 concluded by some pther act,

at the time of such act.

Where a sale 18 concluded through an agent, the princi-

pal is deemed to be & party.

A corperation which concludes & gale in its own name

rty thereto even
ion domiciled in another coun-

is deemed to be @ pa where such corporation

act as 2 branch of 2 corporat

try.
rties is immaterial. (Rome

The nationality of the pa
gordighera 10-12, 14s.)Reserved .

4 34, Cambridge 1S»
by the contract, goods &are

- The present law spnall apply wheres

orred from one co
are in course of transit from

required to be transt untry to another, or

where, for such purposes they

(Rome A 34
ere the seller is aware that

One Country t0 another Cambridge lS.)Bw.

The present law shall apply wh

the buyer intends the goods 0 pe transported ©o another
country (Rome & 3%s Cambridge 1s). Beserved.

e scope of the law, it 1s intended

later to propose prgvisions which would enable States to

les as well (Rome & 34, 20, Cam=-

apply the law to internal 5@

bridge 1).




f rights accruing to

90\
The present law shell apply to a sale o

the seller under & contract of sale in pursuance of which

are to be impo

puyer is aware of these facts (Rome 4 34,

goods have been OF rted from another country,

provided that the
Cambridge ls, Bordighers 15). Reserved.

e o

e e e T I R ——
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(Comby;

smbridge 4, 128, Rome A 1, 95 Bordighera 13s, Copenhagen 1s, 4)

10, | )
(13) The parties may entirely exclude the application of the pre-

nat they expressly specify the country

sent law provided ¥

whose laws are to govern their contract.

may derogatbe partiall
4 that they have agreed onalternas=

The parties y from the provisions

of the present law provide

aither by expressly mentioning them or by

tive provisions,

referring to specific rules.

g oT formulas used in trade are employed,

Wnere clause
with the usages

nstrue them in accordance

the courts shall ¢O
Bordigherd j2ss, Copenhagen 1s).

6f trade (Rome A 1s 9
ent law and usage,

e In case of any conflict between the pres
the latter shall prevail (Bardighera 14). Resexved.
2 B I
- (ll) The Committee is of opinion that it 18 not within its
competence tO regulate the lew of prize and that the latter
N, cannot be affected by 1S jecisions (Berlin 22).
g are contemplated by ar-

LY

y what usage

).

The law will specif

ticle 11 (Copenhagen 1®

|
|
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The parties ghall at a1l times pe bound DY the rules of the
present law concerning the formation of the contracts they

make theilr cont ormn than

ract in gome other f

mey, howevels

present law (Bordighera 13) .

that prescribed ©Y the
on without undue delay" (dans un

125,
(15) The expression "communicat1

bref délei) means = oommunication by letielry telegram 0T tee

h the usages of trade (Rome A 125

lephone in accordance wit

12y Bordighera 14 copenhagen 8).
rice on the market or markets to

on (15 ‘
(18) 4 current price is the P

which the buyer would g0 in tpe ordinary course of business

ts in that class of goods (Cam-

to satisfy bis requiremen

bridge 12Ss Bordlvhero 14) .
e meaning of the

the rulsg of private interna-

v (17) National 12w, within th present jaw, is the

law of that count Iy whichs ¥
tional law, i8S competent TO regulate the matter.
painly regulate the details of

Such national law will ©

nd over the goods and to pay the pur-

the obligations O ha

chage price. (Beserved)

conditions of the contract of gale mean

In this 18W»
jons which for
(Geschéftsbedingungen)

m an integral P&

those condit
and usages of trade

general conditions
) Cambridge 4s pordigherd 14).
is meent any Pro

ribution of ass

(Rgserved
ceeding which has as its

124
By “bankruptcy"
cts to ereditors

object an organised aist

(Copenhagen 4) .

rt of the contract,
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g
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13-.
(18) Failing p

14, (19)

1
5+~ (20)

he offer

ey Eudadiad

gection l.- T
roof to the contrarys invitations cddressed to un
(newspaper noticedy advertisements, pla

specified persons
rs within the meaning of the 01

cards etc.) are not offe

(Stockholm 2).

lowing rules
is fixed within wh

(1) vmere 2 time ich an offer wmust

e offer pinds the pfferor until the expira-

be accepted, th
er may be revoked, if

erthless the off
4 to the offexee either prior

tion of that timee. Nev

n is communicate
with the offer.
the contrarys

o roeceive the acceptance

the revocatio

to or simultaneously
the time fixed is

(2) Failing proof ©0
¢ offerorT is t

that within which th
t within which such

and not tha

o his address

acceptance is

of his offer,
Berlin 1ls, Stock-

to be dispatched © (Paris 1

holm 2).
(1) If no time 18 rixed foT acceptances the offer may

be revoked at any time s provided that the revocation reaches
acceptance.

5 aispatched his

re he ha
o offeree 4oes not accept it

the offeree vbefo
pses if th

(2) Tne offer 12
4 for a decision

easonably require

riod @5 is T

within such & P
gt ockholm 3).

(Berlin 2, Paris 18
provisions 0
an offers on

after its dispa

T .é-.rt .

Subject to the
ce dispatched, remains vo-

consistent therewith,
tch, the offeror

nding thats

~ble of cont Paris 2sStockholms)

1id, notwithsta
racting (

dies or become?d incap

24 and tO the purpose being




fa)

( LAn P t q] an t t te
¢ 22
) - O’ffer madu by an cvgen is Vel 1- 0 Wi hS r,nding l.hc'tt tha

(paris 2).

agent has exceeded his powers

acceptance

.———-—--——-.--w-

gection 2.~ The

- on wn oy - Y Sadaiad -

.
3) The qcceptqnce Qf an '.)ffer m.c?.,y be revo.ked c.,'t- ?~ny ‘; ‘]me befOre

(gtockholm 4).

it reaches the offeror
an offer which reaches the of-

19..
(27) (1) 4n acceptdncs of

feror out of time shell be deemed t

o be & countey offer.

onteining andditions; limitations

ance C
r shall likewise be deemed

(2) 4n accept
or other modifications of the offe
to be a counter offer.

: 4,—-.

18 are to Dbe examined by

28, . (
effects of Hrbe

23) The practical

experts (Berlin 3).
ards the risk of loss

21’9
(24) Rigk of loss of necepbangee” ns Teg

the experts ~nine the practical

are to X

of the acceptanc®s
vrious possible solutions

consequences involved ip the va

(Berlin 3, gtockhol 5)
of the parties while the acceptance

. E(Lt- ‘25

game jecision a

is in transit.
¢ acceptance is in transit

arties while th

incapacity of the pE
01 (Berlin 3, Stocknol® 5) ¢ ,
v~ (26) Time of fo;ggg;gg,gi_ggﬂﬁiﬁgi* The question whether the
plete ot the time of the aispatch or at the
£ the accepbance is to be submitted to

contract is co®w

time of the receipt ©

experts (Berlin 5, Stockbol® 5) «




Lee (30)

22, (

(2
9) The cxperts are b0 be

31)
-
dos (32)
R0,

"to have arrived in due ti

20
- 28 o .
( ) When, by reason of abnormal circumstances, &n acceptance

which was dispatched in due time reaches the offeror after
the due date, the offeror must, upon learning of the delay,
pt of the acceptance, inform the

or, at latest, upon recel

acceptor thereofs failing
me e
ust be express;nevertheless the silence of

fin acceptance m
d to be an acceptance if this is

the offeree shall Dbe decme

h the course of business between the par-

in aceordance wit

ties (Berlin 3, Stockholm 6) -
(1) Where the seller 2nd tne buyer belong to the same
trade socicty or organisations there is a presumption that

pound by the general business re-

they both intended tv be
gulations of such society OF organisation.

a general charccter employed by

(2) stipulations of
iness transactions will be bin-

one of the parties i his bus

y if he has expressly accepted them or

ding on the other part
4 to be anh acceptance within the

if his gilence rwust be deemne

tockholm
4 without reference to any par-

meaning of Art. 21 (8 6, Bordighers 14).

Where a contract 18 conclude
the parties shall be

ncillary texrmss

ticular accessory or &

xcluded such terms from the contract (Ber-

deemed to have €
lin 3g).

\/
are t0 be asked
cgal gystem

ed what golution

20 is also suitable

whether Lrte

The ex
perts
(stockholm 5).

t0 the inglo-imericés 1
ask applies where the
meker of an offer which 18 not D1

an acceptance oF tnat offer

which the acceptonce will be deemed

pnding on nim fails to answer
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4.'
(33) 1f the offeror is adjudicated @ bankrupt and a trustee has

been appointed on behalf of his creditors, an offer previous-

ly made by him cannot be accepted by the offeree (Berlin 4).

35 o |
(35) In the event of either part
concluded may be enforced b

y becoming bankrupt, & valid con-

tract previously y or against his

creditors (Berlin 4).

..
(36) No particular form is prescribed for a contract of sale; it
parol evidencé (paris 2s, Stockholm 5).

may be proved bY
oncluded by telegram., When dis-

270‘ (

37) & contract of sale may be ¢

the sender m&y file a copy with the

patching his telegrefls
i11 return 1t to him certified.

telegraph office, wnich ¥

cluded bY teleg?t
e dlsupprove of its contents,

. am 18 confirmed by let-
There a contract con at ed by

ter, the addressees ahould B

must jmmeliately inforw the senders otherwise the contract

shall be deemed to b€ concluded in necordance, with the let-
Z

ter of confirmation (Berlin 4, gtockholm 5).

224
ree. The question 15 reserved (Ber-

(34) Bankruptcy of the offe

lin 4).
ing the conclusion of

(38) The decision of the committee coneernin
hone 18 reserve (stockholm 5).

227.‘

contracts by teléP




1y.- The obligations of seller and buyer s
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1. General provisions A

——---——-.—--—-——n—-

(Rome 4 559 Ca:m.bridge 79 129 PaI‘iS N 4-9 Borjighera 2’ 16—24,’ 14}

Copenhagen 65 85 12 14, 16-18). o | i

2
8. ex43, (40) The seller undertakes 9 place the goods at the disposal

s bound to deliver to the buycr,

of the buyer. The seller 1

simultaneously with the goods and their accessories, any l
written documents concerning the goods which, according to i

il
attached thereto (Paris 7, i

the usage of the trale, must ©e
2, 5, Bordighera 1, Copenha- i

Rome 4 3, Cambridge 8, Paris « |
gen 21, 5). | &
29i ex78 para 1 (79/80) The buyer undertakes to accept delivery and ;ﬁ
to pay the price of he goods (Stockholm 7 Paris & 19, 21, i
20855 ¢openhagen 6) . ”;

Bordighera 19
py the contract or by usage of

30, . ‘
€x28, Unless otherwise PTOVlied 5
4 payment of the price are i)

trade, lelivery of the goods and pay price are :

. h

concurrent conditions (Bordigherd 2) - b

30'1 fo - | Y ) - ’1:
Qo . goods 18 required to be Ne by
iellvery of the con l;‘;

ex29. (39) Wherc the
current with the payment of tne price, tAC seller shall be.
in the goods until payment of the purchase fi

entitled to. reta
etain the pur-

and the buyer shall be entitled to r

recelipt of the

price,
g00ods (Rome « 58, Cam- ‘
i

chase price until
bridge 7, 12 paris « 4, gordighera 16, Copenhagen 18). i

& s 9 [ “
e to D€ 4ispatched from the place of de- f
11 not Dbe sntitled to postpone dispeatch %l

1ler ShA
s not been paid, but he

wpere goods &

livery, the 8¢

merely because Fho purch
cery of the g

ase priee he
. oods t0O the buyer attheir des-
may withold dell

tination (Bordigher? 18) -




300, .
¢ &%
%51. (49) The scller way postpone

30¢
‘¢
x52. (50) If, in the aircumstanccs dete

30q

* ex8y (.
5 (2) NEewe }V}'ldre th.e

a3%

L]

1elivery of the goods notwith-

stanling thot the buyer is entitled to time for payment of

yhenever the financial position of the

the purchase prices
buyer hes, subscquent to the conciusion of the contract, be~"
come so difficult thet the seller has good reason to fear

that payment will not bec made On the ngreed date(Paris 8,

12, Rome .. 5s5 cambrilge 7s 158, Bordighere 2, Copenhagen 8).
ajled in the preceding ar-

ticle, the seller has undertaken to send the goods to the

aly sent thems the seller, upon learning

buyer anl has 21re
of the change in the puyer's position, mM&Y, without prejudice

to the rules concerning the contract of carriege, withold

notwithstanii

sther Apcument of title.

delivery to the buysIs ng thet the latter al-
ready holis a bill of 1eding OF

11er shall not be entitled to with-

Neverthelesss the se
1 po deliver by A third party who

hold delivery, if requeste
is iuly in possession of the nforesaid bill of lading or
1€, unless the said pill or 2ocument

other Jocument of tit
g the effects of its negotia-

contains rescrvations concernin
er can establish that there has been

tion, or unlcss the scll

the buyer
12, Cambridge 79

collusisn beotween anl the holler of the sz2id bill
12, Paris & 5

Or locument (Rome «- 1985

Borilighers 2s)-

puyer is pound unier the contract to pay
the purchase price pefore receiving the goodis O locuments,
e selleT shall give him alequate

t until th
financial position

he may lefer paymen
whenever BAC

Security for 1ué qeliverys

—_— -

30b and 7ill be combined (Co=

304

In the finnl iraft 4708

bPenhagen 8). \




o the conclusion of the con-

subsequent t

icult that the buyer has good reason

of the seller hasy

tract, become S0 Qiff
to fear that lelivery will not be madc on the agreed late

(Copenhagen 8, 14)-
e contract or the circumsten-

30¢

' ©x30. Subject to the provisions of th
ound to pay the
mining the goods, notwith=-

ces, the buyer is not b purchase price until

he has hadl an opportunity of €X&

is on terms of cash on delivery (Bor-

stanling thoat the sale

dighera 18).
contract OF vy usage of trade, delivery

(85) Where, unler the
Jorsing a document of title

may be made by handing over or en
seller thereafter ceases to have

to the buyer so that the
goods, the contract of

any further right t° jispose of the

ajin a provision for payment of

sale shall be leemed t0 cont

4 documents in this event thc buyer

the price against the sal
withhold payment on the ground that

shall not be entitled B0
amining the goods (Stockholm 9,

he has had no opportunity of ex&

Paris 4 19s, Borlighersd 16s5) -
‘ to the date agreed upon for performance

Of
* ox '
54 (52) wWnenever, prior

either P& mself as to lis-

rty 89 conducts hi

of the contracts
whole of the contract;,

close an intention ©2 repudiate thHe
ayoid theé contract proviﬂed that he docs
cambridge 8; 12, Paris

the other party may
(Rome & 55,

S0 without undue,ielay
n 14, 178)e

45, Bordighera 4y Copenhage
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Ak
al

) (Title reserved Borilighera 23) r

(Bpriighera.l, 4y 5, 2388

3. ' '
(102) “Mmore the buyes fails to teke de1Lvery oF to pay the pur-
it shall be the duty of the sel-

chase price of the goods,
a1f of the buyer, unless he

ler to preserve them on beh

ve exercised his right of sale in rc-

shall previously h&
+, He is entitled to retain ik

Placement or avoided the contrac

shall have recoverel from the buyer the il

the goods until he
cost of proserving them (Boriighera 238) .

nave been lelivere
shall be nis' duty to preserve e

1 to the buyer ani

32..
' (934141) mere the 0038

accept thems

scllers

he refuses to it
ne is entitled to retain the il

them on behalf of the
vered from the scller the

gools until he shall nave recd

cost of prescrving there
Where go0ods iispatchei tp the buyer have been placed 1
at hig disposal at their jestinations the buyer, should he !
is bound to take posscssion of thom f”

provided that thi

and without expense

refusc to nccept thoms

sgllers

s may be done

on behalf of the

f the purchase price

This provision 1

and serious inconveniences
erson authorised to take charge of i
o

| il

destination i

without payment 0
nes not apply

where the seller of &%

his pehalf 1
25, Cambridg

present at such

the goods on
e 175 Paris 4 235 Bordi-

(Stoekholm 10, ROWE i

ghera 19, 24).
for the gools, the party

33
(103/6) There there is 2 cuyrrent price
1
who, uni rts. 31 and 32 45 bound to prescrve them, may, l
iV aer b . ‘ |
. | goll them ot such price on behalf of 1

2fter giving notices
gither throu
. rough &
risel to conluct such salcs or thIous

gh & broker officially autho-

the other partys - Liriod |
quly qualifile: S
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3:~

3
T

10 .
3) Where, under arts .3

Jevm
(102) -
The party whos

(@)

public auctioneer (Bordighera 24, Copenhazen 12).

Where there is no current price for the goods the party
who, under arts. 31 and 32, is bound to take care of them |
may, after giving notice, sell them by private treaty. 9
the party having the duty

Should the other party prove that

e goods could have SO
s refund of that price (Stockholm

to pr
preserve th 1d them at a higher price
9

he shall be entitled 0

3, Bordigherd 24).

12s, Paris 4 2
1 and 32, the goods are perishable,

or where theilr retention would involve unreasonable expense
H
bound to sell

the party haVing the duty %o preserve then is
e with the preced

31 and 32, 18 bound preserve

. . . .
hem in accordanc ing article (Bordizhera 24)
under Artse

4 to store them at the expense of the other

party in the warenouse of 2 third party
ra 219 249 Cope
contract releases both parties from

goods, ig entitle
(Stockhelm 12, Pa-

ris A 23, Bordighe nagen 12).

The avoidance of the

rundeXs subject to any damages which

their obligations the

may be due.
Wnere either party has performcd his part of the con-

totally OF partiallys such party may claim res-

tract either
titution.
.5 been performance py both parties under

withnold restit
paris & 5ss, Bordighera

Where there h
ution until the other

t
he contract,ench B&Y

ution (Rome £ 145

shall make restit

7y 21 ‘28. k
9 f=3 ) .
vered to the buyer either

ave been dell

here goods I
nis right to avoid

Wholly or in parts and he has exercised
11 be‘entitled te rely on sueh avoidance

the contract, he 52
ted without any fault

d or jeteriore
pordighera 29).

if the goods have perishe
on his part (Rome & 1% paris 4 7595




38,

9.~ (57)

40

(57) Where, through h

4.

0 -

- 14 -

(57) The buyer shall not bve entitled to avoid the contract if he
goods of another kind, un-

has transformed the goods into
is avoidance was

legs the defect which Was tne ground of hi

e could not have digcovered otherwise than in

one which h
quent to guch transformation (Paris

the course of or subse

A S5s¢g, Bordighera 25, 29). Woyrding reservede.

A buyer who has disposed of goods to & third person shall

a to avoid the €O

g to return the go00

ntract where; by reason of

not be entitle
ds to the seller,

such disposal, he€ fail
or where such third person has +ransformed the goods into
goods of another kind or has been responsible for their

(paris £ 7, Bordighera 25, 29).

destruction or deterioration

Wording reserved.
is own fault;

a buyer has destroyed or caused

ntial part of the goods or has modi-

deterioration of an €55°

jal qualltles, the preceding articles shall

fied their essent

- apply.
Otherwises tne contract MmaY pe avoided, but the buyer
0 1ndemn1fy the

09). Jgrding reserved.

seller for the da-

or third party is bound t
Bordwhera

mage caused (Paris 4 75
es not disentitle

ion of the goods do

ial modificatl
d the contracts put where the buyer is

Non-essent

the buyer to avoll
or such modi

e exercise th

rication he is llable to the seller

_TeSponsible T
.t right (Paris A 7, Bordi-

in damages should h
rvede.

ghera 25, 29) Jording XSS
+ from the date of payment

The purchase price pears interes

(Bordighera 30)-

S
j11 deal

with the case where goods perish

A new paragraph ¥
y the buyer (Bordighera

0 avoidance b

or deteriorate prioT b

29s).

o I e S e -




4
3e- (new) .
Delivery meanl

4
b (41)

(Paris 3-12, Berlin 5-12, Rome 2=-10; Stockhblm 18, Rome
9
A 1- '
1-19, 37-41, Cambridge 4=12s 155, 20-22, Paris & -1l
B i . |
ordighera 1-8; 25-31s London 5-9, Copenhagen 19-22)

I.- The obligation 1O delivers

s the performance of those acts incumbent

upon the seller tO enable the goods to be handed over t
0
ose acts are depends on the nature of

the buyer. “hat th

the contract.
s sale with obligation to dispatch
3

In the case of
11 be effected b

forwarding age
py placing them on board.

v handing OVer the goods to

delivery sha
nt, or, if the first

-t . .
he firgt carrier OF

part of the Jjourney ig by 56€&s

ract or bY usag
e buyer 2 bill of lading for

Where, under tne cont e of trade, the seller

is entitled to tendeT to th
consign the goods to

sufficient to
10, Paris 4 13, Bordi-

Lem place of de

_————.——‘—-—-—

,..-—-————-———‘

greement or usage to the contrary, the

r the goods @&
he has his business esta-

In the absence of &
t the place where,

seller is bound to delive

when the contract 1% concludeds

in aefaul® t
for'the sale of

hereof;

blishment ors
specific goods

t be

If the contrac
t the time of the

nowledgeé of the parties a

which, to the ¥
n some pther places such

are 1
The same rule applies in

conclusion of the contracts
place is the place of deliverye.

ract is for the sale of

the same conditions where the cont

at his ordinary residence
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4vv
Do~ (42)

e (43)

7.~ (a4)

247
(45) Provisions conce

or which the seller

good to be taken from a given stock oY bulk,

unascertained

undertakes t0 produce or manufacture in

a certain place (paris 5, Rome A 2 45 pordighera 1, 59,

Copenhagen 19) .
gaid to pe wit

dispateh good

h obligation to aispateh when the

The sale 18
seller is bound to ¢ from the place where, un-

ement petwee

n the parties or by usage of trade,

der the agre
the goods must be delivered

or failing pothy
Bordighera 1, 54

(Rome & 37> cambridg® 4y

Copenhagen 19s8) +
gaid to be W

kes 0O aeliv

ith delivery at destination when

The sale i8S
the seller underte er goods at a place to which
quired py th

10, paris A 3

they are Te o contract 1O e transported (Rome
Bbrdighera 1, Copenhagen

A 37, Cambridg® 59
21). provisionally Se1EREEs |

qgired py the contract to be transported,
s to the place

8 jntended delivery to be made

Wnere goods are Ie
of deliverys there is

if there is any doubt 2

at the partie

a presumption th
n the goods Wer

ce from whic s required to e ai-

n 159 259 st
copenhagen 21).

at the pla
pckholm 1985 cambridge 10, Paris

gspatched (Berll

A 3 Rordighera 55

-

tfree warehouse" are to be in

serted here (Cambridge 5)-

B AL YOUS
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48,
(46) “mere the parties nave agreed on & date for delivery, OF

gage of trade, such agreement

where such date 18 fixed by u

or usage shall conclusively fix the date at which the sel-
ler is bound to deliver the goods, provided that the date

ermined OT jgeterminable by the calendar

thus fixed is det
or is related to & definite event the exact date of which

ed by the parties (Bo
which delivery must take

can pe ascertain rdighera 1),
4'9!- | ' .
(47) Ymere the period of time within

place 1is specifieds the seller may

fix the exact date of

mstances indicate that such choice

delivery, unless the cirecu
A 4y Bordighera 1ls, 5) .

was reserved to the buyer (Paris

Wording reservede

£ delivery is not fixed in accordance with

50..
(48)'Where the date ©
the seller is bound to deliver

the preceding articles,

nable time afte
had to the nature of the goods and the

. . ei -
within a reaso r the conclusion of the con

tract, regard beling
other circumstances‘(Rome A 3, Paris & 4 Bordighera 1s).

- . e v ws e A W G M8 W S e R S e e

-
-
“--—__.._..———-..—...--——’

23 = (51) subject to the provisions of Arts. 55 and 56 the buyer shall
a to require 8

rormance 18 possible and his right to demand

pe entitle pecific performance of the contract
where such per
performanc
t to which he shall apply (Paris 5 8s, Rome 2s

N9

gspecific o is recognised by the lavw administered

by the coUl
38, Cambridge 8, 12, 21, Paris &4 5).

Rome A 98 179

249, . It is jesirable T° examine whether the order of Arts. 49

and 50 spould 1ot be inverted (Bordighera 2).




Be- (5

36,

(543

- 18 -

Where the seller rails to deliver in accordance with
he present law, the

the agreement, usage of trade and ©
buyer is entitled, subject the provisions of Arts. 38 -
1ler is in no case enti-

42, to avoid the contract. The S€

sce from the courts (Paris 3s, Ber-

tled to a period of &7
lin 5, 10, Rome 85 & 13)

the buyer may also cla
Berlin 4s, 11, Rome §&,

In any event im damages in ac-

cordance with Arts. 63 - 70 (Paris 59

Rome A 12, 14 paris A 55 pordighera 4).

e contract.

1) Specific performance of th

nat the 18¥ of the country recognises his

of the goods af
t be entitled to require

Notwithstanding b
ter the date fixed

Tight to require gelivery

buyeTr shall no

for delivery, the
ontract is for the sale of goods

such delivery where the ©

respecting which purchase by way of replacement is in ac~-
e of trade O where the buyer can

cordance with the us2g

nase without difficulty or considerable

make such & purc
ch & cas€ nis right %o avoid the

risk. He retains in su
38, Cambridge 8, 12,

sim damages (Rome & 984

Paris 4 10, Bordigher® 4)e
11 glect

Gontract and cl

to require specific perfor-

Where the buyer Sb&
ne must notify the seller to this

mance of the contracts

£ undu€ delays

otherwise he shall be entitled

effect withou
only to avoid the contracts in accordance with Arts.36-42,

jce to his ri

without prejud ght t0 damages under Arts. 55-
70 (Rome A 10; 17, Paris 11, Berlin 8, Rome A 12, 16, Pa-

ris 4 10, BordigheT® 4)-




58a, .

proportionally reduced.

- 19 -

tances which the seller could not have

If, thrbugh circums
e steps, & proportion of the

prevented by taking reasonabl
fore deliverys
purchase price shall be

the seller shall be

goods has perished be
exempted to that extent and the

er shall be entitled to avoid the contract if

e required to delive

n such a case are determined

The sell
r the remainder.

he cannot reasonably D

The rights of the puyer 1

by Art. 62 (Copenhagen 218)




7.

58, (50)

- 20 -~

2) hAvoidance of the contract.

not effected at the time fixed by the
. con-

trade or ab the expiration of the res

Where delivery is

tract or by usage of

s . . .
onable period of t1meé provided for in Art. 50, the bu
yer

to avoid the contract on that ground onl
= ny

shall be entitled
sct or the circumstances that

if it appears from the contr
y was an essential condition of the co
1N~

the date of deliver
he burden of proof is on the

tract. In case of dispute t

cambridge Os
os mentioned in the preceding ar

b
uyer (Rome & 13 12, 20s, Paris 4 8s).

i .

Where, in the circumstanc
£ delivery is no
er must allow the se

t an essential condition

ticle, the date ©
1ler a further

of the contract, the buy
£ reasonable au
period he will ref

4 by the buyer is not of rea-

rationy stipulating that on

period of time 0
use to accept the

the expiration of that
riod thus fixe
gller must witho
y deliver at the expiration

goods. If the P¢
ut undue delay, no-

sonable durations the S
that he will onl
failing such n

eriod fixed by the buyer.

tify the buyer
otification, the sel-

of a reasonableé periods
accept the D
r not delive

the contract s

ler is bound to
r the goods at the expira-

selle

Should the
nall ipso facto

rther periods
Berlin 11,
y the geller on

e of trade oI the present

tion of this fu
Bordighera 6).

be avoided (Paris 45, paris & 9
re delivered Lol

a date later than

dhere goods &

ontract9 usag

that fixed by the ©
r may gyoid ©

he contracts put he must elect to

law, the buye
ove py reference to the cir-

do so without undue 4832V and PT

r the terms 0

ential condil

f the contracts that the date of

cumstances ©
tion of the contract.

d .
elivery was an ©8%




}condition of the contracts

- 21 -

Tnere the date of delivery is not an essential

the buyer can only claim dama-

ges for the delays in accordance with Arts. 63 and 54 (Pa

rig & 9).
ract relating to the date of delivery of

Terms in a cont
national market price shall be

goodg which heve an inter
al for the purpos

deemed to be essenti es of the three pre

ceding articles (Rome & 135
1ivery bY instalments, the buyer shall

In contracts for de
ntract for the future where,; by

be entitled to avoid'the co
n delivering the 1

reason of default i
hat future deliveries will not

3 =
he has good reasod to fear b
1 not be entitled to avoid the contract

be made; but he shal
unless he proves

f deliveries alre
e interdependence of

in respect o ady madeés
that, by reason of BB all the delive-
¢ for in the €O
es the geliverie
138, 38, Paris & 6, Bordighera 7).

ntract, the absence of cer-

ries stipulate
g already made of

tain deliveries depriv

211 yalue (Paris 9s ROMC A

o entitled to he contract, where

avoid t

The buyer shall ©
art or have deteriorated

the goods sold haVe perished in pa
in guech circumstances that he cannot reasonably be réquired
to accept the rest (Rome & g, 38, Bordighers 7, 308, Co-

Dbenhagen 21s) -

nstalments already due
9

e e DT T




630- 4
(04) Where, in circu

- 22 -

3) Damages.

g avoidance of the contract.

a) Delay in delivery not involvid

mstances not falling within art. 30b, deli-

very has been delayeds tne seller shalls notwithstanding
jivery has been extended in accordance

that the time for de
ges equal to the actuval loss

with Art. 58, be 1iable in dama
suffered by the buyerl and to the profit of which he has

provided always that the damages shall not

been deprived,
which the parties could reasonably have

exceed the amount
f the eonclusion of the contract

contemplated at the time ©
A 10, Bordighera 6s) .

(Rome 4 19, Paris
jable under the preceding article,

The seller shall not be 1
£ the delay was du
ble obstacle and

e to circumstances which

if he proves tha
which he was not

censtituted an insurmounta

ate at the time of the conclusion of the

bound to contempl

contract.
r than those defined in the

cumstances othe

How far eoir
ons, enable the

Preceding paragraph wa¥s in the same conditi
1iability shal

plicable

brldge 99 1159 PaI‘iS ey 10)’

In view of the great diversity bet
s the committee has felt unable ts propose

1 be qetermined by the par-

seller to escape
(Berlin 12, Rome 8, Cam-

ticular national laws &P

ween the laws of the

various countrie
on this pointi 1in its unanimous view,

an international Trule
count less desirabl

pn that &¢

g laws should b

e that uni-

however, it is not
¢ achieved on this

fication of the variodv

boint (Bordigher® 7) -
ing article, it shall

In the case rcferred to in the preced
ne sellely ag soon &8 ne foresees the delay

be the quty of
e communication

¢ contemplated by

and notwithstanding 8




84

b)

= (67) -
7) Where the contract

A ]
Lvoidance on account of delay O

- 23 -

4rt. 74, to notify the buyer of the impossibility of deli-

e Tixed and to st
1e to the buyer for any damage

vering on the dat ate the probable lenght

of the delay. He shall De 1iab

caused by his negligente in performing this duty.
Where the seller, in notifying the buyer of the impos-

Sibility of delivering on the date fixeds is unable reaso-
nably to. indicate the length of the delay, the impbssibility
shall be deemed to b€ final and the seller or the buyer may

may thereupon claim exemption

avoid the contract. The seller
ce with article 55 (peris 3, 4 10,

from damages in accordan

Bordighera 7, 27)-
or failure to deliver.

is ayoided on account of delay or default

geller shall be liable for the

in delivery of the goods, the
damage caused to the buyer py the non-delivery, unless he
Proves that such non-delivery was due ©O circumstances which
ntable obstacle and which he was not

constituted an insurmou

jate at the tinme of the conclusion of the

bound to contemp

COntract-
r than those defined in the

nces othe

How far ciroumste
ditions, eXempt the

Preceding paragraph meys in the same con
ermined by the particular

y shall be det

Seller from 1iabilit
(paris 3» g, Rome 3, 4 8s, Cam-

National laws applicable
Bordigherd 8;
account of de

i o 4

bridge 9, Paris & 10 see art. 54, para. 3).
where the contract is avoided on lay or defaulk
for which there is @ current price,

in the gelivery of goods
ple by the 263

jer shell equal the difference

the dﬂ
amages paye
ct and the current

between the price Ti%¢d in the contrd
ed immedi after the date upon which

avoid the contr

ately

Price which preveil
act or upon which

the buyer was entitled 0




- without culpable delay in ®

. Daame M

- 24 =

facto avoided: Regard should further

the contract was 1pSO

b .
e had to the normal cost of replacement.

The damages may be increased Lo the eqhivalent of the

total loss actually ipcurred by the puyer, provided that

the latter establishes that the sell
to econtemplate guch loss ot the time of the conclusion of

e 4; Berlin 95

er was in & position

the contract (Rom 11, Paris 9s, Rome 4 14s;

38, cambridge 118» Bordighera 8).
‘
Where a current price for the 800d5 is quoted on a market

if he was without culpable delay

or exchenge, the DUYers
effected a purchase by way

t business man

ke the price ©
e damage he has suffered.

and as a pruden
£ such -@ , purchase as

of replacement, m&Y ta

the basis for calculating th

fect & purchase by wey of replacement

If he does not ef
he follow1nv casesst -

]1.- where usage of trade requires such a.purchase to

be mades
be made without difficulty

purchase may

nsiderable risk and replacen

2.~ where such
ent appears to be

" or CO
‘to mitigate the damag®s

necessary
gould ensue if the

.gher than v

the damages .shall not pe hi

y replaced (paris 10s

sopennagen 10)¢
¢ for the goods the damages

g00ds had been dul

17s, 39, Carbridge 125
urrent pric
s actu%lly'i

is geprived b

fhere there is N0 ©
ncurred bY the buyer

shall bve equal to the 1o
¢ which he

y the non-per-

and to the profit ©°
formance of the contracts provided #

experts to define the term

It will be necessary for the

Na mwlbent it [ DAame  Js 23)' |

Berlin 9, Rome & 15,

1ways that such dariages




70,
+= (71) Where a period of time ig fixed by the ¢

7
Los (72)

72.. (

3. (74)

" rent price; and wheres

shall not exceed the amount whic

contemplated at the time of the conclusion of the contract

(Rome 4 19, Paris 4 11).
ontraet or by usage

of trade for the delivery of_goods for which there is cur-

before the expiration of such period,

the seller notifies the puyer, in accordance with Lrt. 30f,

that he will not deliver the go0ds s the daméges shall be

calculated on the bosis of the current price of the z00ds

on the last day of such periode.

er gives such notification notwithstand-

There the sell
ing that no period of time was rixed by the contraot or by

ges shall be calculeted on the basis

usage of tradés the dama
r avoided the contract (Rome 4 18,

of the date when the buye

-—---—————.—u——-—

as solds BEXpenses.

Preservation of the 800-——===—
it shall be the

73) He is bound to incu¥ th

Charges: DeliV

s passed tp the buyers

When the risk ha
ure the preservation of the goods

duty of the geller toO ens

pending their deliverye
ry expenses, but shall be

e necessa
of those expenses (Paris 6s, Bordi-

entitled to & refund

ghera 26s) .
ery chargess quch as weighing ond measuring,

lers removal charges are payable by

are payable by the sel

the buyer.

h could reasonably have been




74, (

75 (

’

75

LS (77)
I
dasurance during transit?

LN

75)

76)

Charges for carriage are payable by the buyer;
. 2

neve .
rtheless, where the gale is with delivery at destinat
ination,

the srria the place of delivery 1s pa able b
cost of carriage to e p 0 1 y is pay

the i

he seller (Paris 5 Berlin 24, Rome & 3, Cambridge 8, P

) o
Tis . 5, Bordighera 27) .

te to the buyer certain information

Obligat i '
Obligation to communicd

The seller is bound to inform

con -
cerning the goods sold:?

ag it comesd to his knowledge, of any cir

the buyer as soon
prevent or delay the delivery of the

c
umstance calculated to

goods (Paris 8, Bordighera 27) .
ot of carriages Lpart from agreement

Coneclusion of the contra
e seller is bound to
nature of the goods and other

to t
he contrarys th conclude with the

carri

arrier such contract as the
ire (Paris 69
e seller 18 pound to furnish

me L .
arket conditions requ Bordighera 27).
Th

th 1 3 ‘ i i ]
€ ouyer with the informatlon quu1ulte 0 ffect insu ne
2 o

from the Circu..lsta,n(:es
9

ansits wheres

of .
the goods during tr
he crd i

must be avware tpnat it i usual to insure them, and pro-

s not pound o effect such insurance himself

vided that he i
(Paris 7, Bordigherd 27) .

nce of the PTE
psed on the sel

ceding obligations and of all

T
he non-performa
jer by agreement or

t
hose which might ¢ 0P

a right to o
ce is prevented b
n contemplated at the time

amages equal to the loss caused
A A & [

u
Sege shall give
y an insurmountable

u
nless their performéd

Obstacle which could not have bee

contract.

)
f the conclusion of t8€
formed is an

gation not per

essential one

Where the obli
ne shall 2l1s0 be entitled

the p
1 of the piesent article

with parés

]

to
damages in accordance

-
.
Y
e,
o
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3

n is essential where it appears that the

.n obligatio
buyer would not have concluded the contract without such

an undertaking (Bordigherad 25, 27)-




79~ (79) Wﬁere a sale

.- (83

8a..
' (115) wnere, in co

282

(Stocknolm 7-13, Paris 4 19-235

- 28 -

Bordigherea 15-22, 30, Copenhagen

6'19).
I - OBLIGATIONS

_.——._.—._._—_._—-_.._.._.__..—,.,-——_.
.——-_..—..‘.._—...._.-—.—.__..-—-—.——..-._.

1) The price.
is concluded but no price is fixed, the buyer

is bound to pay the price demanded by the seller. Yhere,

however, the buyer shows that such price is excessive, he

is bound to pay the price usually demanded by the seller,

or, failing this, & reasonable price, estimated where pos-
sible by the price generally charged for the goods (Stock-

holm 7, paris & 19 51, Bordighera 15, Copenhagen 7).

If the contract provide

of the goods, such price shalls

usage to the contrarys b€ rixed by reference to the net

weight (Stockholn 7s, Paris L 22s Bordighera 15, Copen-

hagen 7)-
ntracts which require goods to be transported

from one countIry to another, import dutles are payable by

the seller, and where, after the ¢

such duties are jpncreaseds

be added to the purchase price,
to the contrary: converselys & reduction in such duties
chase price (Paris 4 22, Bor-

shall be jeducted from the pur

dighera 15, 31 Copen

e —
prevented vy vis maior from dispatching

nagen 7)-

Wnere the seller is
aport duties shall be borne by

the goods, any inorease in 1

the buyer (copenhagen 7).

g for a price according to the weight

apart from any agreement or

onclusion of the contract;,
the amount of such increase shall

unless there is an agreement




2) Place and date of payment .

3 0w
(86) The buyer is bound to bay the purchase price at the place

of business or residence of the seller, except where the

agreement is for cash on delivery or cash against documents
?

or where the parties have agreed to fulfil their mutual o-

(stocknolm 8, Paris 4 20, 22, Bordi-

bligations elsewhere

ghera 16, Copenhagen 8).

1f, in consequence of a change in the business or re-

gi{idential address of the seller subsequent to the conclusion

of the contract, theé cost or risk of congignment is in-

ereaged, such increase shall be borne by the seller (Copen-

hagen 8).

34
'~ (84) Where the parties agreed on & date for payment, or where

such date is fixed by usege of trade, such agreement or

1 itself conclusively fix the date upon which

usage shal
to pay the purchase price (Paris & 20,

the buyer is bound

75, Copenhagen 8) -

Bordighera 1
‘ the date of payment is not fixed

n credits

50-
(84) Where, in & salé ©
ceding article, the buyer is bound

ce with the pre

in accordan
price without undue delay after the re-

to pay the purchase

goods or of b
(paris & 2Ly Bordighera 17s, Coepen- ;'ﬁ{

1t i i . N
ceipt of the he documents enabling him to ob- i

tain delivery tnereof

hagen 8). ’
_ gawerIONS (cf. Copenhagen 19) R

e TR T
- e SR
T

85, | |
b By the ob1igation to pay the purchase ol
. RSt

. . St

eant 2180 tne obligatiod Of‘the buyer to take the 5 iQ
» oy secure such payment, as ?‘;”

" ex 78 para. 2 (79/80)

PriCe is m
proVide fo

necessary steps to
5 pill of exchange, to procure a

for inst&ncc bo &.C E .
ker'S L Jdara e th .3
ban I nte oxr © exr f?F\

documentary credits to give & n




8
2.~ ex 89.- (92) Where the contract reserves to th

7. (5

guarantee (Sﬁockholm 7, Paris A 19, 21, Bordighera 15, 20ss,

Copenhagen 7). Wording and place reserved.

e buyer a right
subsequently to determine the form, measurement or other

feature of the goods (sale by specification} but he fails

to make such specification, either on the date expressly

or impliedly agreed upon, OT after receipt of a communica-

tion from the seller following the lapse of a reasonabls

period of time, the seller may either

a) make the specification himself in accordance with the

requirements of the buyer 2as known to himself, OT

b) avoid the contract and claim damages in accordance

with Art. 95ss, without makirg any opecification.

In the rirst alternative, the seller is bound to no-

tify the buyer of the contents of his specification and to

afford him a reésonable opportunity to submit a different

specification. Should the buyer not avail nimself of such

opportunity, the specification made by the seller shall be

vinding (Paris A 218 Bordighera 19, 305 Copenhagen 12, 17).

1. Payment of the purchase price (Copenhagen 16)

Where the buyer fails to pay the purchase price in

accordance with the terms of the contract, the seller shall

be entitled to sue for the price if his right to do so is

recognised by the 1aw administered by the court to which

he applies‘(Bordighera 21, Copenhagen 9, 16).

Instead of demand ing payment.of the purchase price,

the sellér may ayvoid the contract in accordance with the

provisions of Articles 90ss (Copenhagen 16s) .

- //""“f ~




s
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In either event the seller shall be entitled to damages
in accordance with Articles 95ss. |

The provisions of Articles 33 and 35 shall apply.

The buyer shal{ in no case be’ent{tled to & period of
grace from the courts (Paris & 21, Boraighera 20, Copenhagen
9, 1ls, 17).

‘88.- Where a buyer who is in arrears with the payment of

the purchase price asks the seller whether ne intends to

make delivery and the seller fails to answer without undue .

delay, the contract shall ipso facto be avoided (Bordighera

20, Copenhagen 10s, 13, 17).

2.~ Avoidance of the centract

90, (96,/7) Where & buyer has failed to pay the purchase price in

accordance with the contract, the contract may be avoided
by a mere declaration to that effect by the seller subject

to the provisions of Articles 91 and 92. There, however,
the goods have been delivered unconditionally to the buyer,

this rignt shall no longer exist (stockholm 12, Paris 4 21,

23, Bordlghera 21, Copenhagen 12).
. (99) Where the buyer tenders & payment on a date later than that

\ agreed upon, the seller shall be entitled to avoid the con-

tract only if he elects to0 do so without undue delay (Paris

4 21, Bordighera 21, Copenhagen 10 13).

9 :

la, . In the case contemplated by Artlc}e 30b the seller
shall be entitled to require the buyer to furnish without

290.~ ivery and fer failure

The sanctions for failure to take del

to pay the purchase price are governed by dlfferent rules

(Copenhagen 15).
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92--. (98)

a) Delay in taking delivery or

- 32 -

undue delay adequate secufity for future payment. If the
buyer deleys unduly, the deller shall be entitled to avoid
the contrac¢t and claim damages for non~-performance (Copen-
hagen 14). . |

wnere the buyer fails to take delivery of the goods
in accordance with the terms of the contract, the seller

shall subject to the provisions of Arts. 31 et seq., be
L7

entitled to avoid the contract, if the failure of the buyer

is ground for thinking that he will not pay the purchase

price, or when it appears from the circumstances that ac-

ceptance of the goods was an essential condition of the

contract (Copenhagen 16, 13).

In contracts for delivery by instalments, the seller shall

be entitled to avoid the contract for the future on the

ground of non-payment of the amounts due, if he has good

reason to fear that future payments will not be made (Pa-

ris A 21y Bordighéra 21, Copenhagen 14),'

3" Dameges

in paying the purchase price,

%5~ (101)

not involving avoidance of the contract.

Paris A 22s5 Bordighera 22y

In cése of delay the seller ig entitled only to inte-
rest on arrearss provided that, where, in consequence of

seller haes suffered damage (including loss

such delay, the
interest on arrears, the buyer

of profits), exceeding the
o the seller for suc
sonably have contemplated it

shall be liable t h damage in so far as
he contemplated oT could rea
e conelusion of the ¢O

at the time of th
Copenhagen 148, 17).

ntract (Steckholm 11,



(88)

- 9%5a,<

95b-

2950

" .-
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The rate of interest shall be equal to the offficial
discount rate of the country of the buyer plus 1%. Compound
interest shall nqt be allowed except where there is a cur-

rent account between the parties (Steckholm 8, Paris 4 22,

Copenhagen 8, 15).
The buyer shall be excused from liability for the spe-

cial damages contemplated by the preceding article if he

proves that the delay was due to circumstances which consti=~

tuted an insurmountable obstacle and which he was not bound

to eontemplate at the time of the conclusion of the con-
tract.

How far circumstances other than those defined in the

preceding paragraph mays in the same conditions exempt the

buyer from liability shell be determined by the particular

Gopenhagen 15) Wording reserved.,

national laws applicable (

In view of the greab diversity between the laws of

the various countries; the Committee has felt unable to
Propose an international rule on this pointj in its unani-
mous view, howeveIy it is not on that account less desi-

rable that unification of the various laws should be

achieved on this point.

of delay or defaull in taking delivery

AVoidance on account

or paying the purchase price.
' voided on account of delay or

Where the contract is &
211 be liable for the damage resulting

default, the buyer sh
proves that the delay or default

to the seller except whenl he

The final wording of &#Tte 95¢c. para. 1, second sentence,

r that the provision onl
(Copenhagen 15).

will make it clea y applies where the

seller has avoided the contract



%5¢, -

95du
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in taking delivery oI Da i %
y paying the ’
purchase price wa
as due to

and which he wes not t nte a
mplate at the time -
: of the

conclusion of the contract.

How far circumstance ‘
g sther than tho
ge defined in t
he

PI ecedlng paragraph may i n t
9 the same condi i ex t
p the

buyer from liabili
ity shall be determi
ined by the parti
, icular

(Copenhagen 15) Wording reserved

national laws applicable

Wnere there jg a current price for the goods the d
e da- '

mages payable by the buyer shall be equal to the diff
erence

between the price agreed upon and the current price
| ' - prevail-
ing jmmediatel after the contract was avoided. In th
y . e case
contemplated bY hrt. 30, if definite date is prescribed
a n e

the price to be taken into account shall b
e

for deliverys
revailing jmmediately affer that date

the current price P

(COPenhagen 15). Wording reserved.

The damages may be incpeased to the equivalent of th
e

total loss actually guffered by the seller, provided th
e

latter can establish that the buyer contemplated or could
u

reasgnably have contemplated such loss at the time of th

e

ConClusion‘of the contfact (Copenhagen 15s) .

Where there 1is & current price for the goods, the sel-
ler, if he has without culpable deiay and as & prudent busi-
e in replacement, may take the price

effected & sal
pasis for calculating the da-

negs mang
h sale a.8 the

ede

realised by suc

mage which he 1&S suffer
fect a sale by way of replace-

1er does not ef

1f the sel
lay in the following cases:

ithout culpable de

e usage of trade

ment w
‘requires guch a sale to be

1.~ wher

mades




2.~ where the sale may be effected without serious
difficulty, and replacement appears to be neces-

sary to mitigate.the damage,

the damages shall not be higher than would ensue if replace-

‘ ment had been duly made (Copenhagen 15) .
95e.~
5, Where there is no current price for the goods the da-

mages shall be equal to the loss actually sustained by the

seller and to the profit of which he has been deprived by

"the non-performance of the contract, provided that such da-

mage shall not exceed the amount which could reasonably have

been contemplated at the time of the conclusion of the con-

traect (Copenhagen 15).

Place reserved.

1V.~ Passing of risk

(Berlin 17-20, 23-28, Rome 10-12, stockholm 1721, Paris

4 22, Bordighera 20, 27, 28, 31, 32, 34):

9. (

112) The mere fact that the parties have inserted terms in

their contract concerning exXpenses, and in particular the

fact that they have agreed that auch expenses shall be borne

by the seller; shall not of itself suffice to transfer the

(Stockholm 20, Bordighera 31).

risk
elivered owing to circumstan-

97,
(113) Where the goods are not d

ces for which the seller is not responsible, the risk passes

295 ' . '
Do~ (110) Cases of regtraint of princes'shall be‘regarded not as

cases of risk, bﬁt ag cases of impossibility (Berlin 20).

29 ' :
‘7°" (111) Risk of delay in delivery during transit, where it cannot

f the partiess shall be treated as risk

be imputed to either ©
rcial Code) (Berlin 24,

of loss (Cf.» art. 114, French Comme

Bordighera 28).
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to the buyers in the casé however of & ccle of unascer-

tained goods, the risk does not pass unless goods of the |

contract jescription have peen appropriated to the buyer

‘ and clearly set ngide for the performance of the contract. :

The seller is bound to notify the buyer that the goods N

have been appropriated; it shall suffice that such notifi-

cation is aispatched (stocknholm 19, B Rordighera 31)» i

ed, the risk passes to the

98, ‘
? (118) Once the goods are deliver

sccordinglys notwithstanding that any of them ' ;

are lost, 18 bound to pay the pur-

buyer, whos

perish, jeteriorate OF

chase price (Stockholm'l89 pordighera 20, 28).

99, - (128) TNotwithstanding the prov1siéns of irt. 98, where g00ds

are sold free on boards the risk doe€s not pess to the buyer

until they are placed on poard the vessel; even if the sel-

ler is obliged to dispatehn them to the port of loading from

a place mentioned 1in srt. 45 OT agreed upon by the parties.

There, under the terms of the contrcct or by usages

the seller 1s entitled to present the buyer with & pill

of lading for the goodss the ‘risk passes when the goods

ore handed OVET to the shipowners (gtockholm 208, Bordi-

ghera 31)-
100" (122) where goods are sold onf cost and freight or cost in-
ce and freight terms, the risk pasSSES to the buyer

suraen a

are shipped. In the casé of through trans-

when the goods

port commeﬁcing by 1lands wheres under the contract or by

r is entitled to present to the buyer a

usages the'selle

r other gocument covering the pe-

tﬁrough pill of 1ading ©
to the buyer &s soon as

riod of fransit,the risk passes

are in the hends of the agent orF carrier in the

the goods ¢
age of aispute, the seller

manner ment ioned in Noe. 117. In €<
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mugt prove that he consigned the goods to the buyer (3tock-

Lasgt sentence reserved.

holm 21, Bordighera 32, 34). |
1 - .
O1. (123) In the case of goods shipped in bulk, the risk passes to !

each of the buyers in proportion to his share as soon &as

the seller has sent him the bill of lading or other notice

indicating that the goods have been shipped (Stockholm 21, _
|

Bordighera 32, 34) .

VI.- The seller’s undertaking against defects in the goods 3
|
z

(Rome 13-21, Rome & 23-32, 3585 Cambridge 15-20, Paris 12-18, |
|

Bordighera 8,9,11,31,33,34, Copenhagen 21-23, London 1-5).

\
02.~ (126) The seller undertakes that the goods shall be free from

defects.

I.- Pefinition of defects

1
93.- (125) The undertaking shall apply:

1) where the goods do not possess the qualities neces-

gsary for their ordinary oT commercial uses

2) where the goods do not possess the gualities neces-

sary for & particular Purpose expressly or impliedly contem-

plated by the contracts

3)

characteristics desc

where the goods 4o not possess the qualities and

ribed in the contract including any

ndertaking contained therein.

express u
The absence of &1y immaterial quality or characteristic
t pe taken into secount (Rome 135 15, 18, Rome 4 25,

shall no
12, Bordighera 8).

Cambridge 16, Paris 4
log,. (127) In sales by sample OF py model the undertaking shall ap-
ulk does not correspond in quality with

ply whenever the b

the sample 0T model.



; 38 -

Provided that it shall not be required to correspond
absolutely exactly, except where the parties have made a
definite and clear stipulation to that effect.

“There the sample is inconsistent with the description

of the goods in the contract, the sample shall prevail;‘

where two are different but not inconsistent, the goods must

combine the qualities of both (Rome 4 31ls, Cambridge 15;

Paris 4 12)-
105, - (128) It shall not be & cale by sample or model where the sel-

ler proves that such sample or model was merely submitted

to the buyer by way of information, and that no undertaking

was given that the goods would correspond thereto (Rome

/L 32, Combridge 15, Paris 4 12).

106""(130) Wnere goods are sold by weight, volume, measure or quan-

tity, the seller is waund by the present provisiens concer-

ing undertaking against defects, whenever the goods deli-

vered do not correspond with the weight, volume, measure

or quantity specified by the contract so that thay are no

longer fit for tneir ordinary or commercial use of for the

gpecial use contemplated by the said contract. In such a

case the corresponding rules as to defects 1in the goods arc

alone applicable (Cambridse 19, Paris 4 12, Bordighera 31,

33, Copenhagen 22s)

107-- (131) Wnether the go00ds are defective Or correspond with the

sample or model shall be determined by their condition at
the time when the risk pasSsese Nevertheless, where defects

ofter are caused by the seller or by a

s he is responsibles the seller shall be

which occur there

person for whose act

ample and sale by model will be

305. - (129) . definition of sale by S

inserted in the draft (Cembridge 15) .
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1iable for such defects (Rbme 155 & 325 cambridge 15, Pa-

ris « 12). Reserved.

108 .4
8.~ (132) The seller shell not be liazble for defects of which he

g that the buyer wag aware at the time of the conclu-

" prove
The same rule shall apply where the

' sion of the contract.

grossly negligent in not veing aware of such de-

buyer 1is
however, the seller shall ne-

fects. In the latter cases

vertheless DbE€ bound Y his undertaking if he has promised

qualities which d0 not exist or if he has in bad foith con-
e existence of defectss the burden of proof shall

cealed th
be on the buyer (Rome 155, Cembridge 15, Paris &4 13)-

and notification of defects

IT.~ Ascertainment
pt of the goods the puyer 1s bound to examine

them 0r cause them to be examined without undue delay.

}09" (133) on recei

e transported, the

Wnere the goods are required 0 b

m without undue delay at their

r is bound to examine the
atched by the buyer,

buye

destinations Wnere the goods are redisp

y must be examined at the first place where such exami-

the
nation is reasonably possible. The form of the examination

snall be determined vy the sgreement between BhO

n agreements by the laws of the countxy OF the

 failing suc

usage of such place.
Where the buyer intends to rely on such examination,
ne must give \dequate novice to the seller oF ni

resent thereat s

tative to be P
ome 155 A 24, Cambridge 14, Paris

ganger of perishing (R

4 138).

110.~ (134) Where the examination
o notify the sel

reveals & defect in the goods, the

puyer is bound ¥ ler of the defect without

parties 0Ty

g represen-

except where the goods are in

i




111.. _
(137) The selle

AP

1131- (

114_

3lq

T (136) The buyer shall not be entit

* -

*

137) The seller shall be entit

a reasonable time an
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Wnere the pbuyer fails to give such notification, he

shall not be entitled o rely on any defects. Nevertheless,

where a defect subsequently appears which could not have been

Yevealed by a mere examination, the buyer may rely thereofy

provided he notifies the seller thereof without undue delay.

In notifying the defect, the buyer must state its exact

nature in accordance with usage and good faith (Rome 15
9

A 25s, Cambridge 19, Paris 4 14, Bordighera 8, 33s).
» shall not be entitled to rely on the foregoing

provisions where he has fraudulently concealed defects (Romev

21, 4 30, Paris 4 148)

ens for defects

I1T.- Sancti

rp—

led to require the seller to

deliver other goods free from defects; except in cases where,

very of the go0ds s

ncée with articles 53, 55 and 55 concern-

failing deli he could claim specific per-
formance, in accorda

jgations of the seller (Rome A 28, Cambridge 17,

ing the obl

Paris 12, 19)«
1ed to deliver other goods to re-

place those Whos€ defects have been notified by the buyer,

elivery may be
4 28, Cambridge 17, Paris 4 15).

where such’ d made within the time limits Tixed
by the contract (Rome 205
Where, under the contracts tne seller is bound to produce or
manufacture goods in accordance with the special orders of

the buyer, he shall be entitled’and vound to repair within
y,defect of which he has Eeén notified.

-

parao

It is understood that 1 of this article merely esta-

blishes a presumption (Bordigher?® 34) .
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The buyer may thereupon exercise the rights respecting

|
defects in goods which are given to him by Art. 115 hereof i

but only after the expiration of the reasonable period of -

time referred to in the preceeding paragraph. He may, how-

ever, claim any damages to which he may be entitled by rea-.

_son of the loss he suffered through the former defective 4
. i

ed the existence of defects

delivery (Bordighera 9s 11, 34). ol
l s | {
¢~ (138) & buyer who has duly notifi

|

may elect:

either to avoid the contract with or without damages

in accordance with &rte 1223 !
"

or claim & redtiction of the purchase prices;

- or retain the goods and claim damages for the loss

saused to him by the defects (Rome 18, & 25, Cambridze

18).

17 Paris & 15

1. - (139) The buyer shall retain his rights with regard to defects

| in goods, aotwithstanding ¥hat such goods perish or dete- @

riorate without fault on his part after the risk has passed.

The buyer shall losé such rights if he transforms the

éoods snto goods of anotner kind, except where redhibitory
defects are nob revealed until such transformation takes

place.

The buyer shall lose such rights if he is responsible
for the destruotion or essential deterioration of the goods.
fhere tne buyer 4isPOSes of the goods to a third party, he
shall lose such rights, if that third party transforms the
poods into goods of another kind or is responsidble for their
destruction oF essential deterioration.

The buyer shall not lose his rights if the deterioration

is of & non-essential character; but where the buyer is



1
17.- (140) The buyer must bTing nis ac

118.- (142) Where the puyer elects t

19.- (143) Wnere the bU

120.- (144) 1In co

responsible for the deterioration he shall be liable in
damages to the seller (Rome 18s, A 27,»Cambridge 17s, Pa-

ris A 15, Bordighera 8).
tion within X years from the

pds were delivered to him, except where he

date when the g0

is prevented from doing so by the fraud of the seller.

ration of this period the buyer shall retain

After the expi

the right to plead the defects in the goods by way of de-

fence,
Nevertheless the contract may provide that the under-

taking shall cease to be effective after the lapse of a

period of X months from tpe date of the delivery of the

goods to the buyer (Rome 31, & 30, Paris A 16, 18).

1) 4avoidance of the contract

o avoid the oontract, gach party

is bound to restore the other to his position prior to the
The purchase price shall bear interest from the

contracte.
(Rome A& 275 Cambridge 17, Paris A 15, Bor-

date of payment

dighera 8)« , |
yer elects to claim a reduction in the pur-

such reduction shall pe ' commensurate with any
o~

chase.priceg
oy reason of defects, may have resulted ih

decline whichs
alue of the 80°
o 4 278). Reserved.

the Vv
(Rome 19, Rom

ntracts foT deli

be entitled tO avoid the contraet for the future on the

groﬁnd of qefects not

he has good I€
be defectives put he shall not be entitled %o avoid the

ds since the conclusion of the contract

very by instalments, the buyer shall

ified in previous deliveries, whenever

ason to fear that future deliveries will also




contract in respect of previous deliveries that were free

from defects, except where he proves that, by reason of

the interdependence of all the deliveries stipulated for

in the contract, the defects in certain deliveries deprive

the remaining past deliveries of al

bridge 17, Paris A 18) .

2) Reduction of the price

121..- (145) Wnere the buyer elects not to avol

be entitled to claim a redudtion in the purchase price cor-

responding to the decrease in value caused by the defect

(Cambridge 185, Paris A 168, Bordighera 8).

3) Damages

12.. (146) The buyer shall be entitled to damagess

l.- where ne avoids the contracts;

2.~ where; without avoiding the contract or claiming

o reduction in the purchase price, he claims com-

pensation for the damage caused to him by the

S gefect (Cambridge 18, Paris A 16ss).
123:- (147/148) Where the buyer avoids the contract, danages shall be
calculated 1in sccordance with Arts. 55 et seq.- Where the

buyer does not avoid the contract but merely claims damages

for the 1losSS caused to him by the defect, such damages shall

be calculated i accordance with the provisions of Art. 53

(cambridge 183 Rome & 29, Bordighera 8, 11).

124, . (149) The buyer shall not be entitled to damages where the

e

324.- (150) E@i@ﬁﬁﬁ,iﬂ_ﬁﬁé.gﬂﬂés and mistake in law. The committee
| favours & SOlution'Whtih would avoid any clash between the
1egal remedies available on the one hand in respect of mis-
¢ of a contracting party and on the other in

‘ - on the par :
iiﬁgeCt o defects in the goods (Rome 20).

1 value (Rome A 32, Cam-

d the contract, he shall



(Rome ls, Stockholm 14-

125~ (152) Wnere a benks

325.- ( 4 ) The Gomm-it‘tee i

- 44 -

seller proves that the defects in the goods delivered were

due to circumstances which constituted an insurmountable

dbstacle and which he Was not bound to contemplate at the

time of the conclusion of the contract.

How far circumstances other than those defined 1n the

pfeceding,paragraph may in the same conditions exempt the
determined by the particular

seller frem 1iability shall be

national 1laws applicable (Rome 198, A& 295 35, Cambridge 18,

Paris 4 17, Bordighere 8, 33).

In view of the great diversity between the laws of the

various countries the committee has felt unable to propose
on international rule on this point; in its unanimous view,
s desirable that uni-

however, it 1S not on that account les

on should b€ reached on this point {Bordighera 8, 7).

ficati

trust and decumentaly credits

{fT.~- Letters of
V.- E

15, Rome & 11, 22, Cambridge 13s, Copennagen 2-5)

_;etters of trust

having opened & credit available against

to1livery of jocuments (documentary credit) and having re-
ting to the goods specified in that

ceived documents rela

-

g of the opinion thet it would be & consi-

derable advantag® if letters of trust were also used outside

in order to facilitate credit in international

Englands
qers that it might be useful to lay down in-

trade. It congl
ions concerning them (Stockholm 14, Rome

ternational provis

A 22).

The Committee thinks it desirable not to regulate these

questions in gne lav of sale itself, but in & special law.

(Rome & 223 copenhagen 2).
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ch documents to the buycr to encble him

letter, delivers su

to - r
resell, manufacture 0 otherwise deal with the goods

{ 5
way restrict or effeet in any wman

such delivery shall in 1o
ner whatsoever the rights of the penk holding the said docu-’
ments, provided thatb such delivery is made under a 1ettér of‘
trust or similar document ; signed and delivered to the bank
a acknowledging that the

esented thereby on behalf of the

b
¥y the buyer an buyer holds the do-

cuments end the goods TePT

e is proceeding tp resell the goods on the

bank and that h

gtockholm 145, Cambridge 13, Co-

| instruction of the pank -
j penhagen 38) .

6" .
T
53) Documents and goods cOVe

pe seized under & J

red as aforesaid by & letfer of

udiciel process for the

trust shall not
benefit of eny creditor of the puyer or of his trustee or

(Cembridge 14, Copenhegen 4s).

assignee in bankruptcy
g rights under & letter of trust if

Q7
{1

54) The bank shall lose it
the buyer resells the documents,

4 vuyer (

except where there has been

collusion with the secod Cambridge 13s,’Gopenhagen

5)+ Wording reseran;

g
o (15[" . .
5) Where the lawe of the which the buyer has his

g require compu

country in
lsory registration of a letter

Place of busines
11 not be set up against

f trust sha

_of trust, 5uch 1etter ©
ainst his trustee in bank-

any creditor of the buyer °F age
days of the deli-

ruptey, unless the benk shELt within eee
very of the document OF goods
r on behall of the bank, to the effect

given by the buyer, and spe-

o the buyers register a de-

~Claration, signed vy ©
that a 1etter of trust has been

s the class 0T
e. 14, copenhagen 3 5).Jording

classes of goods co-

Cifving i
fying in general term

Vered by such 1ettér (cambride
Leserved.
Jag —_—
S
¢ in paerenthesis, so that the

Art 128 : af
1 : will appear 11 the drél”
. €Xperts mev decgge o5 to 1t expediency (copenhagen 5).




\%Ci quest' . .
, jons concernlng the passing of the property

19-22,Paris A 21,Bordighera 35)

(Paps
Terls
25, Berlin 13-17, 21-23,Rome 4

-
- -
- on -
—-—--——_..——-—_.-——----

a) goods delivered after puyer declared insolvent.

Bl (142
| 1 submit to the experts,

83) The ¢
e Committee wil along with the

d

raft, the following regolutions

€ delivered tp a buye
jce has not been paid, the seller

Wher i
e goods ar r or firm previously

declared bankrupt and the PT

urﬂ of the goods s0ld, unless the credi-

may claim the ret
he price 0l if payment is not yet

t
ors of the bankrupt pay *
cept 1iability and, shoulad

r intention to ac

due, declare thei
rnish satlsfactory security (qome

t
he seller require it, fU

A 6, 20, Bordighera 35) .

b) goods delivered pefore buyer declared bankrupt.
Pactum reservati doninii

Berlin 14-17, Rome & 3185 Bordighera 35)

j
dee
(187
)'QEQEE; The pactum reservati dominii shall apply only in

Strictly defined cases (Berlin 14).

' | L IO (l/ |
1 be 1aid down wit
ecific questions will be dealt

h regard to the pas-

01
) Wo general rule wil

Sing of the propertys only SP

331 4 With (ROmc A 19, Paris A 31).
st seller’s creditors:

a‘,
(16
‘ 4) Protection of buye: agall
gquestions should be

ciew that these
cular countries (Rome A 20,

T .
he Committee takes tH€

d .
~dealt with by the 187° of partl

Borgj
ordighera 35)-

|




1 ‘
33'f (1568) FPorm. To bc valid the pactum must be in writing (Ber-

lin 15).

1 ,
34:~ (109) Registration.

a) An international code should not nrescribe registra-

tion.

re registration is prescribed by a national law,

b) ‘Whe
the pactum ghall be of no effect unless it is rezgistered
e goods for re-

within thirty days after the arrival of th

gistration (Berlin 14, stulz 3).

1 : '
35.- (171) Risk. Unless the risk has prev1ously passed to the buyer,

it passes when he obtains possession of the goods (Berlin
15, Stulz 4).

1 .
35, (172) Right to recover posgession of the goods. ‘The seller

e entitled to recover possess

ion of the goods

shall not D

unless he simultaneously abandons the contract.

137,. (173) Bankruptcy of the buyer. The pactum reservati dominii

e the buyer becomes bankrupt.

shall be valid wher

333a._ The pactum reservati dominii will be dealt with in a special

nct from the law of_sale

will be inserted declaring the validity of

' law, disti (Bordighera 35).

3
330. - (188) 4 provision

m reservatil dominii (Rome & 22).

the pactu
pmittee is inclined to restrict the kinds

3y
37.— (170) Scope. The CO

of goods which may be S
rtain specified articles, (machines, appliances,

old subject to the pactum reservati

dominii to c€
s not yet come to a decision on the point

automobiles) but &

(Berlin 15).




ird parties who acquire in good faith.

1 | |
38" (174) Protection of th

This questlon should not Dbe regulated by international code

(Berlin 15).

139.~ (175) Conflict of pactum with seller’s
stence of the pactum and the sel-

privileges. Nationai

laws governing the coexi

Jer's lien shall not invalidate the pactum.

‘338;- (i?é)'ﬂn enquiry 18 d651rable as to whether, in estlmatlnp na.-
‘ , cional and“internatwnal credlt, creditors take account of
'stock in trade or whether they give credit regardless of
the same (Berlin 17) -
gecisions of ‘hrt. 139 are reserved (Berlin 17).

339.- (175) Other



