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CONVENTION® RELATING TO A UNIFORM LAW ON THE
FORMATION OF CONTRACTS FOR THE INTER-
NATIONAL SALE OF GOODS

The States signatory to the present Convention,

Desiring to establish a uniform law on the formation of contracts for the
international sale of goods,

Have resolved to conclude a convention to this effect and have agreed upon
the following provisions :

Article 1

1. Each Contracting State undertakes to incorporate into its own legisla-
tion, in accordance with its constitutional procedure, not later than the date of
the entry into force of the present Convention in respect of that State, the Uni-
form Law on the Formation of Contracts for the Iaternational Sale of Goods
(hereinafter referred to as * the Uniform Law ”) forming Annex I to the present
Convention.

2. Each Contracting State may incorporate the Uniform Law into its own
legislation either in one of the authentic texts or in a translation into its own
language or languages.

3. [Each Contracting State which is also a Contracting State to the Con-
vention dated the 1st day of July 19642 relating to a Uniform Law on the In-
ternational Sale of Goods shall incorporate into its legislation the Articles set
forth in Annex II to the present Convention in place of Articles 1 and 4 as set
forth in Annex I to the przsent Convention.

4. Each Contracting State shall communicate to the Government of the
Netherlands the texts which it has incorporated into its legislation to give effect
to the present Convention.

1 Came into force on 23 August 1972, i.e. six months after the date of the deposit with the
Government of the Netherlands of the fifth of the instruments of ratification or accession indicated
hereafter, in accordance with article VIII (1) :

Date of deposit
of the instrument

Stare (ratification in all cases)

United Kingdom of Great Britain and Northern Ireland . . . 31 August 1967

San Marino* . . . . . . . . . e e e e e e e e e e 24 May 1968

Belgium . . . . . . .« i e e e e e e e e e e e e e 1 December 1970

Netherlands . . - . . . . . ¢ v v o v 0 e e e e e e 17 February 1972
(For the Kingdom in Europe.)*

Italy . . . . . e e e e e e 22 February 1972

* See p. 192 for the texts of the declarations made upon ratification.
2 See p. 107 of this volume. :
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Article IT

1. Two or more Contracting States may declare that they agree not to
consider themselves as different States for the purpose of the requirements as
to place of business or habitual residence laid down in paragraphs 1 and 2 of
Article 1 of the Uniform Law, because they apply to the formation of contracts
of sale which in the absence of such a declaration would be governed by the
Uniform Law the same or closely related legal rules.

2. Any Contracting State may declare that it does not consider one or
more non-Contracting States as different from itself for the purpose of the
requirements of the Uniform Law which are referred to in paragraph 1 of this
Article, because such States apply to the formation of contracts of sale which
in the absence of such a declaration would be governed by the Uniform Law
legal rules which are the same as or closely related to its own.

3. If a State which is the object of a declaration rnade under paragraph
2 of this Article subsequently ratifies or accedes to the present Convention, the
declaration shall remain in effect unless the ratifying or acceding State declares
that it cannot accept it.

4. Declarations under paragraphs 1, 2 or 3 of this Article may be made
by the State concerned at the time of the deposit of its instrument of ratification
of or accession to the present Convention or at any time thereafter and shall be
addressed to the Government of the Netherlands. The declaration shall take
effect three months after the date of its receipt by the Government of the
Netherlands or, if at the end of this period the present Convention has not yet
entered into force in respect of the State concerned, at the date of such entry into
force.

Article IIT

By way of derogation from Article I of the Uniform Law, any State may,
at the time of the deposit of its instrument of ratification of or accession to the
present Convention, declare by a notification addressed to the Government
of the Netherlands that it will apply the Uniform Law only if each of the parties
to the contract of sale has his place of business or, if he has no place of business,
his habitual residence in the territory of a different Contracting State, and in
consequence may insert the word * Contracting > before the word ** States ”
where the latter word first occurs in paragraph 1 of Article 1 of the Uniform
Law.

Article IV

1. Any State which has previously ratified or acceded to one or more
Conventions on conflict laws in respect of the formation of contracts for the
international sale of goods may, at the time of the deposit of its instrument of

N° 11930



1972 Nations Unies — Recueil des Traités 175

ratification of or accession to the present Convention, declare by a notification
addressed to the Government of the Netherlands that it will apply the Uniform
Law in cases governed by one of those previous Conventions only if that Con-
vention itself requires the application of the Uniform Law.

2. Any State which makes a declaration under paragraph 1 of this Article
shall inform the Government of the Netherlands of the Convention or the
Conventions referred to in that declaration.

Article V

Any State which has made a declaration under paragraphs 1 or 2 of Article
II, Article III or Article IV of the present Convention may withdraw it at any
time by a notification addressed to the Government of the Netherlands. Such
withdrawal shall take effect three months after the date of the receipt of the
notification by the Governrent of the Netherlands and, in the case of a declara-
tion made under paragraph 1 of Article 11, shall also render inoperative, as from
the date when the withdrawal takes effect, any reciprocal declaration made by
another State.

Article VI

1. The present Convention shall remain open for signature until the 31st
day of December 1965 by the States represented at the Hague Conference of
1964 on the Unification of Law governing the International Sale of Goods.

2. The present Convention shall be ratified.

3. The instruments of ratification shall be deposited with the Government
of the Netherlands.

Article VII

1. The present Convention shall be open to accession by all States mem-
bers of the United Nations or any of its specialized agencies.

2. Theinstruments of accession shall be deposited with the Government of
the Netherlands.

Article VIII
1. The present Convention shall come into force six months after the date
of the deposit of the fifth instrument of ratification or accession.

2. In respect of a State that ratifies or accedes to the present Convention
after the deposit of the fifth instrument of ratification or accession, the Conven-
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tion shall come into force six months after the date of the deposit of its instru-
ment of ratification or acczssion.

Article IX

Each Contracting State shall apply the provisions incorporated into its
legislation in pursuance of the present Convention to offers, replies and accept-
ances to which the Uniform Law applies and which are made on or after the date
of entry into force of the Convention in respect of that State.

Article X

1. Any Contracting State may denounce the present Convention by
notifying the Government of the Netherlands to that effect.

2. The denunciation shall take effect twelve months after receipt of the
notification by the Government of the Netherlands.

Article X1

1. Any State may, ar the time of deposit of its instrument of ratification
or accession or at any time thereafter, declare, by means of a notification ad-
dressed to the Government of the Netherlands, that the present Convention shall
be applicable to all or any of the territories for whose international relations it is
responsible. Such a declaration shall take effect six months after the date of
receipt of the notification by the Government of the Netherlands, or, if at the
end of that period the Convention has not yet come into force, from the date of
its entry into force.

2. Any Contracting State which has made a declaration pursuant to para-
graph 1 of this Article may, in accordance with Article X, denounce the Con-
vention in respect of all or any of the territories concerned.

Article X1I

1. After the present Convention has been in force for three years, any
Contracting State may, by a notification addressed to the Government of the
Netherlands, request the convening of a conference for the purpose of revising
the Convention or its Annexes. Notice of this request shall be given to all
Contracting States by the Government of the Netherlands which shall convene
a conference for the purpose of such revision if, within a period of six months
from the date of such notice, at least one quarter of the Contracting States notify
the said Government of their agreement with the request.

2. States invited to the conference, other than Contracting States, shall
have the status of observers unless the Contracting States at the conference
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decide otherwise by a majority vote. Observers shall have all rights of participa-
tion except that of voting,.

3. The Government of the Netherlands shall request all States invited to
the conference to submit such proposals as they may wish the conference to
examine. The Government of the Netherlands shall notify all States invited of
the provisional agenda for the conference and of the texts of all the proposals
which have been submitted.

4. The Government of the Netherlands shall communicate to the Inter-
national Institute for the Unification of Private Law the proposals concerning
revision submitted to it in accordance with paragraph 3 of this Article.

Article XTI

The Government of the Netherlands shall notify the Signatory and Ac-
ceding States and the International Institute for the Unification of Private Law
of :

a) the communications received in accordance with paragraph 4 of Article I;

b) the declarations and notifications made in accordance with Articles LI, 111,
IV and V;

¢) the ratifications and accessions deposited in accordance with Articles VI
and VII;

d) the dates on which this Convention will come into force in accordance with
Article VIII;

e) the denunciations received in accordance with Article X;
f) the notifications received in accordance with Article XI.

IN WITNESS WHEREOF the undersigned, duly authorized, have signed the
present Convention.

DonE at The Hague, this first day of July one thousand nine hundred and
sixty-four, in the French and English languages, both texts being equally authen-
tic.

The original of the present Convention shall be deposited with the Govern-
ment of the Netherlands, which shall furnish certified copies to each of the
Signatory and Acceding States and to the International Institute for the Uni-
fication of Private Law.
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Pour I’Afrique du Sud :
For South Africa :

Pour la République fédérale d’Aliemagne!? :
For the Federal Republic of Germany :2

Sous réserve de ratification®
KARL HERMANN KNOKE

Pour les Etlats-Unis d’Amérique :
For the United States of America :

Pour la République arabe unie :
For the United Arab Republic:

Pour I’Argentine :
For Argentina :

Pour ’Autriche :
For Austria :

Pour la Belgique :
For Belgium :

STRATEN
6 X 65

Pour la Bulgarie :
For Bulgaria :

Pour la Colombie :
For Colombia :

Pour le Danemark :
For Denmark :

1 Signature apposée le ll(octobre 1965.
2 Signature affixed on 11 October 1965.
3 Subject to ratification.
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Pour ’Espagne :
For Spain :

Pour la Finlande :
For Finland :

Pour la France :
For France :

P. SIRAUD
31 décembre 1965

Pour le Royaume-Uni de Grande-Bretagne et d’Irlande du Nord :
For the United Kingdom of Great Britain and Northern Ireland :

PETER GARRAN
8/6/19651

Pour la Gréce :
For Greece :

P. VERYKIOS

ad referendum
3/8/642

Pour la Hongrie :

For Hungary :
L.ayos BARTA
31/X11/1965

Pour I’Irlande :
For Ireland :

Pour Israél :

For Israel :
Sous réserve de ratification®
IDAVID SHALTIEL
28/X11/1965

1 8 juin 1965 — 8 June 1965.
2 3 ao0t 1964 — 3 August 1964,
3 Subject to ratification.
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Pour I'ltalie :
For Italy :

ALDO MAzio
23/12/64

Pour le Japon :
For Japan :

Pour le Luxembourg :
For Luxembourg :

G. HEISBOURG
le 7 décembre 1965

Pour le Mexique :
For Mexico :

Pour la Norvége :
For Norway :

Pour les Pays-Bas :
For the Netherlands :

L. pE BLock
12-8-19641

Pour le Portugal :
For Portugal :

Pour Saint-Marin :
For San Marino :

EMMANUEL NOEL
24.8.1964

Pour la Sueéde :
For Sweden :

1 12 aofit 1964 — 12 August 1964.
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Pour la Suisse :
For Switzerland :

Pour la Turquie :
For Turkey :

Pour la Cité du Vatican? :
For Vatican City :2
Sous réserve de ratification®

P. E1ISSEN

Pour le Venezuela :
For Venezuela :

Pour la Yougoslavie :
For Yugoslavia :

1 Signature apposée le 2 mars 1965.
2 Signature affixed on 2 March 1965.
3 Subject to ratification.
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ANNEX I

UNIFORM ]LAW ON THE FORMATION OF CONTRACTS
FOR THE INTERNATIONAL SALE OF GOODS

Article 1

1. The present Law shall apply to the formation of contracts of sale of goods
entered into by parties whose places of business are in the territories of different States,
in each of the following cases :

a) where the offer or the reply relates to goods which are in the course of carriage or
will be carried from the territory of one State to the territory of another;

b) where the acts constituting the offer and the acceptance are effected in the terri-
tories of different States;

¢) where delivery of the goods is to be made in the territory of a State other than that
within whose territory the acts constituting the offer and the acceptance are effected.

2. Where a party does not have a place of business, reference shall be made to
his habitual residence.

3. The application of the present Law shall not depend on the nationality of the
parties. )

4. Offer and acceptance shall be considered to be effected in the territory of the
same State only if the letters, telegrams or other documentary communications which
contain them are sent and received in the territory of that State.

5. For the purpose of determining whether the parties have their places of busi-
ness or habitual residences in ** different States ”’, any two or more States shall not be
considered to be ** different States * if a valid declaration to that effect made under
Article IT of the Convention dated the Ist day of July 1964 relating to a Uniform Law
on the Formation of Contracts for the International Sale of Goods is in force in
respect of them.

6. The present Law shall not apply to the formation of contracts of sale :
a) of stocks, shares, investment securities, negotiable instruments or money;
b) of any ship, vessel or aircraft, which is or will be subject to registration;
¢) of electricity;
d) by authority of law or on execution or distress.
7. Contracts for the supply of goods to be manufactured or produced shall be
considered to be sales within the meaning of the present Law, unless the party who

orders the goods undertakes to supply an essential and substaritial part of the materials
necessary for such manufacture or production.

8. The present Law shall apply regardless of the commercial or civil character
of the parties or of the contracts to be concluded.

9. Rules of private international law shall be excluded for the purpose of the
application of the present Law, subject to any provisions to the contrary in the said
Law.
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Article 2

1. The provisions of the following Articles shall apply except to the extent that
it appears from the preliminary negotiations, the offer, the reply, the practices which
the parties have established between themselves or usage, that other rules apply.

2. However, a term of the offer stipulating that silence shall amount to accept-
ance is invalid.

Article 3

An offer or an acceptance need not be evidenced by writing and shall not be
subject to any other requirement as to form. In particular, they may be proved by means
of witnesses.

Article 4

1. The communication which one person addresses to one or more specific
persons with the object of concluding a contract of sale shall not constitute an offer
unless it is sufficiently definite to permit the conclusion of the contract by acceptance
and indicates the intention of the offeror to be bound.

2. This communication may be interpreted by reference to and supplemented by
the preliminary negotiations, any practices which the parties have established between
themselves, usage and any applicable legal rules for contracts of sale.

Article 5

1. The offer shall not bind the offeror until it has been communicated to the
offeree; it shall lapse if its withdrawal is communicated to the offeree before or at the
same time as the offer.

2. After an offer has been communicated to the offeree it can be revoked unless
the revocation is not made in good faith or in conformity with fair dealing or unless
the offer states a fixed time for acceptance or otherwise indicates that it is firm or
irrevocable.

3. An indication that the offer is firm or irrevocable may be express or implied
from the circumstances, the preliminary negotiations, any practices which the parties
have established between thamselves or usage.

4, A revocation of an offer shall have effect if it has been communicated to the

offeree before he has despatched his acceptance or has done any act treated as accept-
ance under paragraph 2 of Article 6.

Article 6

1. Acceptance of an offer consists of a declaration communicated by any means
whatsoever to the offeror.

2. Acceptance may also consist of the despatch of the goods or of the price or
of any other act which may be considered to be equivalent to the declaration referred
to in paragraph 1 of this Article either by virtue of the offer or as a result of practices
which the parties have established between themselves or usage.
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Article 7

1. An acceptance containing additions, limitations or other modifications shall
be a rejection of the offer and shall constitute a counter-offer.

2. However, a reply to an offer which purports to be an acceptance but which
contains additional or different terms which do not materially alter the terms of the
offer shall constitute an acceptance unless the offeror promptly objects to the dis-
crepancy; if he does not so object, the terms of the contract shall be the terms of the
offer with the modifications contained in the acceptance.

Article 8

1. A declaration of acceptance of an offer shall have effect only if it is communi-
cated to the offeror within the time he has fixed or, if no such time is fixed, within a
reasonable time, due account being taken of the circumstances of the transaction,
including the rapidity of the means of communication employed by the offeror, and
usage. In the case of an oral offer, the acceptance shall be immediate, if the circum-
stances do not show that the offeree shall have time for reflection.

2. If a time for acceptance is fixed by an offeror in a letter or in a telegram, it
shall be presumed to begin to run from the day the letter was dated or the hour of the
day the telegram was handed in for despatch.

3. If an acceptance consists of an act referred to in paragraph 2 of Article 6,
the act shall have effect only if it is done within the period laid down in paragraph I
of the present Article.

Article 9

1. [If the acceptance is late, the offeror may nevertheless consider it to have
arrived in due time on condition that he promptly so informs the acceptor orally or
by despatch of a notice.

2. If however the acceptance is communicated late, it shall be considered to have
been communicated in due time if the letter or document which contains the accept-
ance shows that it has been sent in such circumstances that if its transmission had been
normal it would have been communicated in due time; this provision shall not however
apply if the offeror has promptly informed the acceptor orally or by despatch of a
notice that he considers his offer as having lapsed.

Article 10

An acceptance cannot be revoked except by a revocation which is communicated
to the offeror before or at the same time as the acceptance.

Article 11

The formation of the contract is not affected by the death of one of the parties or
by his becoming incapable of contracting before acceptance unless the contrary results
from the intention of the parties, usage or the nature of the transaction.
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Article 12

1. For the purposes of the present Law, the expression *“‘to be communicated
means to be delivered at the address of the person to whom the communication is
directed.

2. Communications provided for by the present Law shall be made by the means
usual in the circumstances.

Article 13

1. Usage means any practice or method of dealing which reasonable persons in
the same situation as the parties usually consider to be applicable to the formation
of their contract.

2. Where expressions, provisions or forms of contract commonly used in
commercial practice are employed, they shall be interpreted according to the meaning
usually given to them in the trade concerned.

ANNEX II

Article 1

The present Law shall apply to the formation of contracts of sale of goods which,
if they were concluded, would be governed by the Uniform Law on the International
Sale of Goods.

Article 4

1. The communicationt which one person addresses {0 one or more specific
persons with the object of concluding a contract of sale shall not constitute an offer
unless it is sufficiently definite to permit the conclusion of the contract by acceptance
and indicates the intention of the offeror to be bound.

2. This communication may be interpreted by reference to and supplemented
by the preliminary negotiations, any practices which the parties have established
between themselves, usage and the provisions of the Uniform Law on the International
Sale of Goods.
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DECLARATIONS MADE
UPON RATIFICATION

NETHERLANDS

*“ The Government of the Kingdom
of the Netherlands declares in accord-
ance with article III of the Convention
that it will read paragraph 1 of article
1 of the uniform law with insertion of
the word ‘ Contracting’ before the
word ° States °, where the latter word
first occurs in paragraph 1 of article 1
of the uniform law. ”

SAN MARINO

DECLARATIONS FAITES
LORS DE LA RATIFICATION

PAYS-BAS
[TRADUCTION — TRANSLATION]

Le Gouvernement du Royaume
des Pays-Bas déclare conformément
a l’article IIT de la Convention, qu’il
interprétera I’alinéa 1 de I’article I de
la loi uniforme comme si le mot
« contractants » était inséré aprés le
mot « Etats» a Dlendroit ou celui-ci
apparait pour la premiére fois dans
ledit alinéa.

SAINT-MARIN

[ITALIAN TEXT — TEXTE ITALIEN]

«In conformita alle disposizioni dell’Art. III della Convenzione portante
legge uniforme sulla formazione dei contratti di vendita internazionale delle
cose mobili corporali, la Repubblica di San Marino applichera la legge uniforme
solo se le parti al contratto hanno la loro sede o, in mancanza di questa, la loro
dimora abituale nel territorio di differenti Stati contraenti. Pertanto la Re-
pubblica di San Marino inserira la parola « contraenti » dopo la parola « Stati »
laddove questa compare per la prima volta all’Art. 1, paragrafo 1 della legge

uniforme. »

[TRANSLATION]

In accordance with the provisions of
article III of the Convention relating
to a uniform law on the formation of
contracts for the international sale of
goods, the Republic of San Marino
will apply the uniform law only if
each of the parties to the contract of
sale has his place of business, or, if
he has no place of business, his
habitual residence in the territory of a
different Contracting State. The Re-

No. 11830

[TRADUCTION]

Conformément aux dispositions de
Particle 111 de la Convention portant
loi uniforme sur la formation des
contrats de vente internationale des
objets mobiliers corporels, la Ré-
publique de Saint-Marin n’appliquera
la loi uniforme que si les parties au
contrat ont leur établissement, ou a
défaut d’établissement, leur résidence
habituelle sur le territoire d’Etats con-
tractants différents. En conséquence,
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public of San Marino will in conse- la République de Saint-Marin insérera
quence insert the word ** Contracting” le mot « contractants » aprés le mot
before the word * States ”’ where the «FEtats» & I’endroit ou celui-ci ap-
latter word first occurs in paragraph 1 parait pour la premiére fois 4 I’alinéa
of article 1 of the uniform law. 1 de I’article 1 de la loi uniforme.
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