CONVERTION ON THE LIMITATION PERIOD IN THE
INTERNATIONAL SALE OF GOODS

Predmble

The States Parties to the present Convention,

Copsidering thet international trade is an important factor in the
proemotion of friendly relations amongat States,

Believing that the adopticn of uniform rules governing the limitation

period in the interpational sale of goods would facilitate the development of
world trade,

Have spreed as follows:

PART I. SUBSTANTIVE FROVISIONS

Sphere of application

Artiele 1

3o This Comvention shall determine when clsims of 2 buyer snd a galler
againsgt each other arising from a coptract of internationsl smale of goods or
relating to its breach, termination or invalidity can po longer be exercised
by resson of the expiration of & period of time. Such period of time is
pereinafter referred to as "the limitation period™,

2. This Convention shall pot affect s particular time-limit within
which one party is réquired, a8 & condition for the acquisition or exercise

of his claim, to give notice to the other party or perform any act cther than
the ipstitution oY legal proceedings,
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3. Io this Convention:

(a} ‘"buyer”, "seller" and "party' mean persons who buy er sell, or agree
to buy or sell, goods, and the successors to and sasigas of their rights or
obligations undeyr the contract of gale;

{v) "creditor" means a party who asserts a claim, whether or not auch &
claim is for & sum of money;

{c) "debtor" means a party ageinst whom a creditor asserts a claim; .

(d) "bresch of contract” means the failure of a party to perform the
contract or any performance not in conformity with the contract;

{e} ¥legsl procecdings” includes Judicial, arbitral snd administrative
procesedingsa;

() ‘"person" includes corporation, compeny, partnership, essociation or
entity, whether private or public, which chun sue or be sued;

{g) "writing" includes telegram and telex;

{n) T"year" mesns s yesr according to the Gregorian celendar.

Article 2

For the purposes of this Convention:

{a) & coptract of sale of goods shall be considered international if,
at the time of the conclusion of the contract, the buyer and the geller have
their places of business in different States:

{b) the fact that the parties have their places of business in different
States shall be disregarded whenever this fact does not appear either from
the contract or from any dealings hetween, or from informetion disclosed by,
the perties at any time before or at the conclusion of the contract;

{(c} wnere a party to & costract of gale of goods has places or business

in more thap one State, the place of business shall be that which has the



closegt relationship to the contract and its performance, having regard to the
circumstances known to or contemplated by the parties at the time of the
conclusion of the contract;

{d} where a party does pot have a plsce of business, reference ghall de
made to his hahitual resideﬁce;

{e)} neither the mationality of the parties nor the civil or commercial
charscter of the parties or of the contract shall be taken into congideration,

“Article 3

1, This Convention shall apply only if, at the time of the coneclusion
of the contrect, the places of busginess of the parties to s contract of
international sale of goods sre in Comtracting States,

2. Unlees this Convention provides otherwise, it shall apply
irregpective of the lav which would otherwise be applicable by virtue of the
rules of privnte internationsal law,

3e This Convention shall Dot apply when the parties have expressly
excluded its application.

Article &

Tnis Convention shall molt apply to salesy

{a) of goods bought for persomal, femlly or household usge;
{b) by auction;

(c) on execution or otherwige by suthority of law;

() of

money;

stocks, shares, invegtment securities, negotiasnhle inegtruménts or

{e) of ships, vessels or aireraft;
{£} of elsctricity.



Artiecle 5

This Convention shall not apply %0 claims based upon:

{a} death of, or personsl injury to, any parson;

{b) nuclear damage caused by the goods sold;

{¢}) & lien, mortgage or other security interest in property;

{d) & judpemest or avard made in legsl proceedings:

(e} a document on which direct enforcement or execution can be cbteined
in sccordance with the law of the place where such enforcement or execviion
is sought;

(£} & bill of exchange, cheque or promisscry note,

Article 6

1. ‘This Comvention shall not apply to contracts in which the
preponderant part of the obligations of the geller congists in the supply or
iabour or other services,

2a Contracts for the supply of goods to be msnufactured or pfoduced
shall be considered to be sales, unless the perty who orders the goods

undertakes to supply & substentisl vert of the materisls necessary for such
manufacture or production,

Articie 1

In the interpretation and spplication of the provisions of this

Convention, regard shall be had to its internationsl charfcter and to the need
to promote uniformity.



The duration snd commencement of the limitation period

Article 8

The limitation period sball be four years,

Article §
L. Subject to the provisions of articles 10, 11 and 12 the Limitation
period shall commence on the date on which the claim acerues.
2, The commencément of the limitation period shall not be postponed bys

(e} = requirement that the party be given a notice as described in
parsgraph 2 of article 1, or

{p} a provision in &n arbitration agreement that no right sball arize
until an srbditration awsrd has been made,

Article 10
1. A claim ariging from s breach of contract shall accrue on the date
on which such bresch cccurs.

2. A clainm ariping from a defect or other lack of conformity shall
accrue on the date on which the goods ave mctually handed over to, or their
tender is vefused by, the buyer.

3. A claim vaged on fraud committed before or at the time of the

conclusion of the contract or during ite performance ghell sccrue on the date
on which the freud was or reaéonahly could have been digcovered,
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Article 11

If the seller baa given sn express underteking relatipg to,the goods
which is stated to have effect for a certain period of time, whether expressed
in terms of a specific period of time or otherwise, the limitation period in
respect of any cleim arising from the undertaking shall commence on the date
on which toe Wmiyer notifies the seller of the fact on which the claim is based,
bvut oot later than on the date of the expiration of the period of the
updertaking.

Article 12

1. If, in circumstances provided for by the lav applicable to the
contrect, one party is entitled to declare the contract terminated before the
time for performsnce is due, and exerciges this right, the limitation peried
in respect of a claim based on any auch circumstances shall commence on the
date on whieh the declaration is made to the other party. If the contract is
not declared to be terminated before performance becomes due, the limitation
period shall commence on the date om which performance is due,

2. The limitation pericd in respect of & claim arising out of a Wreach
by one party of a contract for the delivery of or payment for goods by

instalwents shall, in relation to each separate instalment, commence on the

date on which the particulsr breach oceursa, If, under the law applicable to

the contract, one party Is entitled to deciare the contract terminated by
reason of smuch breach, and exercises this right, the limitation period in
respect of all relevant instalmente shall commence on the date on which the
ciecla.ra.tion is made to the other party.



Cessation and extension of the limitation period

Article 13

The limitatiog period shsll ceape to run when tbe creditor performs any
act which, under the law of the court where the procesdings are instituted,
is recogpized as commencing Judicisl proceedings against the debbtor or as
agserting bis ¢laim in such proceedings already instituted agrinst the debuor,
for the purpose of oblaining satisfaction or recognition of his claim,

Article 14

1.  VWhere the parties bave sgreed to submit to erbitretion, the
limitation period shall cease to run vhen elther party commences arbitral
proceedings in the manner provided for in the arbitration mgreement or by
the lawy applicable to such procesdings.

Pu In the abacnc? af any such provision, arbityal proceedings shall
be deemed to commepce on the date on which & requegt that the claim in dispute
be referred to arbitration is delivered at the habitwal residence or place

of tusiness of the other party or, 4if be bas no such regidence or place of
tuginegs, then at his last known residence or place of business,

Article 15
In sny legal proceedings other than those mentioned in erticles 13 and
1ib, inecluding legal proceedings commenced upon the occurrence of:
{8} tune death or ipcapscity of the debtor,

(v} the bankruptcy or any state of insolvency affecting the whole of
the property of the debtor, or



{c) the djsselutiomn or liquidation of a corporstiom, company,
partoership, nasociation or entity when it is the debtor,
the limitation peried ahall cease to yun when the creditor asserfs his claim
in such proceedings for the purpose of obtaining satisfaction or recognition
of the claim, subject to the law governing the proceedings.

Artiele 16

For the purposes of articles 13, 1k and 15, any act performed by way of
counterclaim shall be deemed to have been performed on the game date ag the
act performed in relation to the claim against widch the counterclaiwm is
raised, provided that both the claim aund the counterclalm relate to the mame
contract or to fAeveral contracts concluded in the course of the same
trangection,

Article 17

1.. ¥Where a claim has been asserted In legal proceedings within the
limitstion period in accordance with article 13, 1h, 15 or 16, bdut such legal
proceedings have ended without a decigion binding om the merits of the claim,
the limitation perind shall be deemed to have continued to rum,

2, If, at the time such legal proceedings ended, the limltation period
has expired or hag le;s than one year to run, the creditor ahsll be entitled
to a period of one year from the date oo which the legal proceedings ended,

Article 18

1. Where legal proceedings have been commenced against one debtor,
the limitation period preseribed in this Convention shall ceass to Tun againat



any other party Jointly and severally liable with the debtor, provided that
the ereditor ioforma such party in writing within that period that the
proceediﬁgs have been commenced.

2. |‘Hhere legal proceedings have been commenced by & subpurchsser
agalnst the buyer, the limitstion perind prescribed in this Convention shsll
cease to run in ralstiom to the buyer's claim over against the seller, if the
buyer informs the seller in writing within that period that the proceedings
have been commenced,

3. VWhere the legal proceedings referred to in parsgrephs 1 and 2 of
this article have ended, the limitation period in respect of the claim of the
creditor or the buyer againat the party jointly and severally lisble or
sgainst the seller shall be deemed not to have ceased running by virtue of
peragraphs 1 and 2 of this article, but the creditor or the buyer shall be
entitled to an sdditional year from the date on which the legal proceedinga

ended, if at that time the limitation period had expired or had less than
one year to run.

Article 19
Where the creditor performa, in the State in which the debtor bhas his
place of Wusineas and before the expirstion of the limitation pericd, any
act, other than the acts described in articles 13, 1k, 15 and 16, which under
the law of that Btate has the effect of recommencing & limitation period, a

nav limitation peviod of four yeears ahell commence on the date prescribed by
that law,
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Article 20

1. Vhere the debtor, before the expiration of the limjtstion period,
acknovledgeu in writing his obligation to the creditor, a new limitation
period of four years shall commence to yrun from the date of such
acknovledgement,

2. Payment of interest or partial performance of an obligation by the
dcbtor shall bave the pame cffect as an schnowlcdgement under paragraph (1)
of this article if it can ressopnably be inferred from such payment or
performance that the debtor scknowledgen that obligation,

Article 21

VWhere, a5 & result of a ecireumstance which 15 beyond the control of tie
creditor and which be could neither avoid por overcome, the creditor has been
prevented from causing the limitation period to ceass to runt, the limitation
period shall be extended so a8 pot to expire before the expiration of one year
frem the date an which the relevent circumstance cemsed to exist,

Modification of ‘the limitation period by the parties

Article 22

1. The limitation period camnot be modified or affected by any
declearation or egreement between the parties, except in the ceses provided for
in paregraph {2) of this article,

2. The debtor may at any time during the running of the limitation
period extend the period by a declaration im writing to the creditor, This
declaration may be renewved,
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3. 'The provisions of thiz grricle shall mot affect the validity of a
clause in the conﬁract of gale which stipulates that arbitrel proceedings
sball be commenced within a shorter period of limitstion thad that prescyibed
by this anvention, provided that such cleuse is valid under the law
applicable to the contract of sale,

Gepergl limit of the limitetion perind

Article 23

Hotwithstanding the provisions of this Convention, a limitation period
ghall in any event expire nol later than ten yvears from the date on vhich i¢
commenced to run under articles 9, 10, 1l and 12 of this Convention,

Congequences of the expivation of the limitation pariod

Article 2b

Expiration of the limitation period shall be taken fnto consmideration in
poy legal proceedings onrly if invoked Dy a party to such proceedings.

Article 25

1. Subject to the provisions of paragraph (2} of this article and of
article 24, no clamim shall be recognized or enforced in any legal proceedings
commenced aPber the expiration of the limitation perisd.

2, Notwitbhstanding the expiration of the limitgtion period, ons party
may rely on his claim a3 s defence or for the purpose of set-off sgainst &

claim asserted by the other party, provided thaet in the latter case this may
only be done:
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(a) if botb clmims relate to the same contract or to several contracts
concluded ip the course of the same transaction; or

(v} it thne claima could have been set-orY at any time before the
expivation of the limitation period,

Article 26

Where the debtor perférms bhis obligation after the expiration of the
limitation period, he shall mot om that ground be entitled ip eny way to claim
restitution even if he ;S.id not kpoow et the time vhen he performed his
obligation that the limitation perioed had expired,

Article 27

The expiration of the limitation period with respect to e principal debt
shall have the mame effect with respect wo an obligsetion to pay lnterest on
that debt,

Calceulgtion of the period

Article 28

1. The limitation period shall be calsulated in such a way that it
ghall expire at the end of ithe day vhieh corresponds to the date on which the
pericd commenced to run., If there is no such corresponding date, the pericd
shall expire at the end of the last day of the last month of the limitation

period,

2. The limitation periocd sball be calculated by reference to the date
of the place where the legal proceedipgs are instituted.
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Article 29

Where the lsst day of the limitation period falls on sl officisl holiday
or other dles pon Juwridlcus precluding the appropriate legsl sction inp tha
Jurisdiction where the creditor .institutes legal proceedings or sszerts a
claim as envissged in srticle 13, 14 or 15, the limitation period ehall be

axtended so as not Lo expire uotil the end of the first day following that
official holiday or dies non Jjurildicus on which such proceedings could bve

ipstituted or on which such & cleim could be maserted in that Juriasdiction,

International effect

Artlele 30

The acts and clrcumgtances referred to in articles 13 through 19 which
havae taken place in one Contreating Stete shaell havs effsat for the purpomes
of this Convention in anotber Contracting State, provided that ths creditor

has tekern all reascnable gieps to ensure that the debtor ls informed of the
relevant act or ciroumstances ag soon as pogsible,

PART 11, IMPLEMERTATION
préiele 31

b It 2 Contracting State has two or more territorisl units in which,
sccording to its conmtitution, differemt systems of law are sppiicable in
relation to the matters deslt with in this Coovention, it may, at the time of
signature, ratification or sccession, declare that this Convention shall
extend to-all its territorisl woits or only ta one or more of them, and may
amend ite doelarstion by submitting snother declaration at sny time,
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2., These declarations shall be notified to the Secretary-Gepersl of
the United Nationms and shall state expresaly the territorial units to which
the Convention applies,

3. If & Contrecting State described in paragraph (1) of this article
makes ne declaration at the time. of signature, ratification or accession, the
Conveption shall have effect within all territorial units of that State,

"Article 32

¥here in this Convention reference is made ¢o the law of a State in which
different systems of law apply, such reference shall be construed to mean the
law of the particulayr legal system concerned.

Article 33

Each Contracting Stste shell apply the provisisoe of this Convention to
contracts concluded on or after the date of the entry into force of thig
Convention,

PART I1I. DECLARATIORS AND RESERVATIONS
Article 34

Two or more Cootracting States may at any time declare that contracta of
sale between a seller havipg a place of business in one of thege States and s
buyer baving & place of business in another of these States shall not be
governed by this Convention, because they apply to the matters governed by
this Convention the same or closely related legal rules,
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Article 35

A Conmtractipg State may declare, st the time of the deposit of its
instrument of ratification oo accegsion, that it will not apply the provisions
of this Convention to artiena for womilment of the contrset.

Avticle 36

Any State may declare, at the time of the deposit of its lnstrument of
ratification or sccession, that it shsll not be compelled to apply the
provisions of article 24 of this Convention,

"Article 37
Tnie Convention shall not prevall over conventions already entered iato
or which may be entered into, and wvhich contain provisloms concerming the

matters covered by this Coavention, provided that the meller and buyer have
their places of btusiness in Btates parties to such a convention.

Article 38

1. A Comtracting State which is a party %o an existipg comvention
relating to the international sale of goods may declare, at the time of the
depogit of its ipstrument of ratification or accession, that it will spply
this Copvention exclusively to contracts of interna'tiona.l sale of goods as
defined ipn such existing convertion,

24 Such declaration shall cease to be effective on the first day of
the month following the expiration of twelve months after a pew coovention om

the internetional sale of goods, coneluded under the auspices of the United
Nations, shall have entered into force,
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Article "39

No reservation other than those made in sccordance with articles 3%, 35,
36 and 38 sball be parmitted.

Article U0

1. Declarations made under this Convention shall be addregsed to the
Secretary-Genersl of the United Rationa and absll take effect simmltavecusly
with the emtry of this Copventicn inbte forcae Ila respect of the St&tq
concerned, except declarations msde thereafter, The latter declarations shall
take effect on the firat day of the month following the expiration of six
months after the date of their receipt by the Secretary-General of the United
Kations,

2. Any State which has maede m declaration under this Convention msy
withdraw it at gny time by a potification addressed to the Becretary-Jenaral
of the United Nations, ' Such withdrawel shall teke effect on the firgt day of
the wonth followipg the expiration of six months nfter the date of the receipt
of the notification by the Secretery-Genersl of the United Nations, In the
case of & declaration made under article 3% of this Con;cntiou. such
withdrawval shall slso render inoperative, as from the date on whnich the
withdrawal takes cffecct, any reciprocal declaration mede by shotber Statao
under that article,

PART IV, FINAL CLAUSES
Article W)

This Convention shall be open until 31 December 1975 for signature by all
States at the Headquarters of the United Nations,
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Article 12

This Convention is subjeet to ratification. The inatruments of

ratification sball be deposited with the Secretsry-General of the United
HRationu.

Article 43

Tnis Convention shall remain open for accession by any State, The

instruments of sccession eball be deposited with the Secretary-General of the
United Fations.

Article bY

1, This Couvention ahall enter into force oo the first dsy of tha month
following the cxpivation of plx monthe aftar the date of the deposit of the
tenth instrument of retificetion or accession.

2, For esch State ratifylng or scceddng to this Convention after the
deposit of the tenth insbtrument of ratification or accession, thils Convention

shal) enter into force on the fivast day of the wmonth following the expiration

of six months after the date of the deposit of its ingtrument of ratification
or sccession,

Article k5§

1. Any Contracting State may dencunce this Convention by notifying the
Secretary-Genersl of the United Hetions to that effect.
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2 The denunoiation shall take effect on the first day of the mouth
following the expiration of twelve months after receipt of the potification
by the Secretary-General of the United Hations,

The original of this Convention, of which the Chinese, English, French,
Rugesisn and Bpanish texts are equally authentic, shall be deposited wvith the
Becretary-General of the United Rations,
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