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TEXT OF PP.ELn>J11NARY j)nAFIJ~ OF UNIFORM LAW ON E"LTnWTIVE
PBE3CJ1r.PTICN IN IN1'BBNhTIONAr.J SALE OF C'tOODS BY
PROFESSOR AN'IilONY Go C':m:S'.~, K'@:a.~SENTATIVE OF TW!:

'OHIIJ.:"ED KnmDON ':tU UiiCITItAL

SPHEB.E OF .APPLICATIC»I OF T"tfELAW

ARTICLE 1

1. This lu'\'\' shall apply to the limitatton of legal proceedtngs and to the

prescription of ·the rig.r.l::;!') of the b'Jyer and th(;~ scllf!r arif.l:L::l8 from a contract of

internat:l.Qnal sale of gooG.a as defined in &!'t:i.cle 3 et th:l.s law or arising in

connexion with the conclusion of, or failure to eoncll.lde, such a contract.

2. This law shall not apply to claims arising from loss or c1.e.mage of any nat1.u'e

caused by or to persons other than the b\!yer or the seller, whether such claims

arise bY' way of contract or tort or by the application of any law or legal

principle.

:3. This law shall not apply to the enforcement or execution of claims which arise

in any of the following circumstances:

(a) from a judgement or awardIllade in legal proceedings;

(b) from a compromise or settlement made between the parties in the course

of legal proceedings;
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(c) f:rom a document on which immediate enforoement or execution can be

obtained in aoco:I'da:nce '''ith the la;';\1 ot the jurisdiction where such enforcement or

execution :tii sought;

(d) i'rUQl t.'Jny bill of exchange, c...~.eq"J.e or promissory note.

C:riiILi.nal. p::.'Oceedings shall be exclu.ied for the purposes of the application

ARTICLE 2

1. Tr...is la1l: f.:h",'l,11 be a.p:plied in all legal proceedings irrespective of the

naticlnalit~r of theo parties"
2" Rules of p:J;:i.vata il'lte:r.na.tional la-N' shall !.le exclud.ed for the purposes of

tW.s lawo

[jiefi:nition of "a contract of' international sale of good.f.l::]

.ARTICLE l~

1. L"l i:rd'>G:t'p:ret.tng a.."1;;1 app1;)riP,g tl1.9 p:r.ovisiorH3 of this liP,'.)', rega:rd shall be

had to i.ts bltel.~nat.i():naJ. oha:.('o.cter. a:L?d to the ]')0ed to ];1J:'oIllote l~.ni.fortn5.-ty i.n

i.ts interpretation a..'1.d applica.tion.

2~ In tW.s lawt

"Buyer" and I! selle;~lI mean pers·onA who buy or sell, or agree to buy or sell,

goods, their successors and assigns, ~d pe~sons who guarantee ~leir performance,

aYld "party" a.n.d llparties" shall be construed accordingly;

"Cremtorlt means a party seeking to enforce a claim, whether or not such

claims is for a debt or other liquidaJ"ed sum of money; "debtor" means a party

against whom the creditory seeks to enforoe such a claim;

"Legal proceedings" includes judicial and administra.tive and arbitration

proceedings;
"Person". iuclu.des any corporation, company, or legal entity; "year" means

calendar yea:r.

•

e
e

e
e

t..
..



-•

.3.. In this law" a olaim' shall be deemed to arise from a. oontract 0:£ sale of

goc(ls even t..'1ough on.9 ot the parties &lleges that no contra.ct ex.ists or that the

oontrac'b is void or otherwise' unenforceable"

TB:€: itI1':O:TATI01~ PERIOD

AR1'IGLE 5

1·., The limita:tion per.tod sha~l be {thzei/ jJivi/ years.

2. For the :r;uxpose of ocJ.cu19.t~ng the limita.tion period, the dr:l.Y in the course

of whicib. the J.5Jni ta:!;ie,n pm:iod ccrli:.J~nces to rt.L"'l shall be excluded, but the day ine the cou:cse ot.' ".Jhieh i'l; ex:.;:ires shall be illCludEH3..,

e COI;JM]IN"CEM.~·T OF TTJE LIi\UTA'rIOlif PElUOD

ARTIGLF. 6

1. Subject to the provisions of' paragro.lms 3 to 7 of th.i..s article, the /

limitation pericil 5.!! :r3speot of a::o.y cla:i.m a:dsing m::.t of a. "Jreach of thfJ contraht

ot sale shall commer.!':;€: on the date on whJ.ch srlwh breaoh of cont:rr-Y..1t occurred..

e
e

2. Where one I>art;)'~ i.a required as a condition for the acq,u.tsit:tc.lD. or enforcement

of such a clsjm to give notice to the other part:r, the ComIDOnG€m.ent of the

l.:i.mta;t:i.on period E'11s..U :n.O\; 'be :postponed by ree.son of SUGh requ.iJ:oerr.ent of notice.

3. Sucje<.~t to ~Ghe proviai.ona of :pare.grar;h 4 of this axticle, tha limitabion

period in recpect of cle.ims relyL"'lg on a la,ok of co:uforoity of the goods shall

oommence on the date on which the goods are placed at the disposition of the buyer

in the manner stipulated in t::1e contre.ct of sale, irrespective of t..""e datG on

which such la,()k of confox'!llity is dincovered or damage theretrom er..sues.

4. \fuere the co:o.tract of sale contemplates that the goods sold are at the time

of the conclusion of the contract in the course of carriage or will be carried

to the buyer by a carrier.. the limitaJGion period in respect of olaims relying on

a lack of conformity of the goods shall oommence on the date on which the goods

a.:t'e handed over to the buyer by the carrie:!:.

,. l,r·!here, as a result of a breach l'y" one party before perfomance is due" the

other party thereby becomes entitled to and does elect to treat the contract as

d:ischarged, the lim.i.tation period shall commenoe on the date on which such bn~ob

1•• 0
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of contract occurred, irrespective of any subsequent failure by the party in

default to perform on the date when performance is q.ue.

6. Where, as a result of a breach by one party of a contract for the delivery

of' 01' P~i;";ir:l:~nt for goods by instalments the other party thereby becomes entitled

to and d.oe,':! eJ.eet to treat. the cont;ra.ct as discharged, the limitation period

shall com~ance on the oate on which such breach of contract occurred, irrespective

of e;r::y oth2r breach of the contract in relation to prior or sIJ.bsequent

instalments; otherwise the limitation period shall commence on the date on which

the particuJar breach. or b:r.eacl'les complained of occurred.

7. 1V'nere tr"e contract. of sale or any contrdct collatera,l thereto contains an

express guarantee on tb..z pa.rt of the seller relating to the goods and such

guarantee is stated to l~ve effect for a period of time, whether expressed in

terms of a specific period. of time or otherwise, the lim.i.tation period in

respect of a claim relat.ing to any matter covered by the guarantee shall commence

on the date on v,hieh the buyer first notified the seller of such claim;

provided that tbe limltation period sha11_ in any event ex;)ire !5l'::.re5i] [f1viJ

years after the expil"f:lt'ton of the period of the gu.e.:r.'o.ntee.

ARTICLE 7

connexion 1,rtth 'f.;b.8 conclusion of, or fallure to conclude, a contr<:J,Ct of sale,

bllt does not a~'i8e out of a breach of the contr::.ct. tl~c limitation period shall

commence on the date on ....·rhich performance of the oblige.tion or duty first

became due.

I:NTEHRUP".£1ION OF THE LIMITATION PERIOD

ARrICLE 8

1. The limitation period shall be interrupted when the creditor performs any

act recognized under the law of the juri,sdiction where such act is performed

as instituting judicial or administrative proceedings for the purpose of

obtaining satisfaction of his claim.

I.·.
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:2. .For the pl1:TpOSeS of this a.rticle, any act performed for the purpose Of'

obtaining satisfaction of a claim by way of set-off or counter-claim shall be

deemed to have been performed on the same date as the act performed in

relati()n to the claim ags,inst wh.ich 'i:;he set-off or counter-cla1.m is raised.

1. The l:!.m.:i.tation period shall be interrupted when either party to the contract

of· sale corr~enccs arbitration proceedings in respect of the cL~im in dispute.

2. F0!' the purpoiJes of this art:.cle, a:('bitl.'ation proceedings shall be deemed

to be cmnmenced l1hen one party SfjrVeS a notice on the other party l~equiring him

to appoint a~ arbitra:tQr or to a.gree to tl1C appointment of an arbitrator, or,

where an arbitration clause or ag=eement provides that the reference shall be

to a p~rson deslgnated in the clause or agreement, requiring him to submit the

dispute to th2 person ;;;0 designated.

3. Service of the notice shall be made in the menner provided for in the

arbitrat:i.on clt::,,t:lJ:<G oX' l>.gl"'eement. In the a'bscn~e of ar>...y such provtsion, the

notice shal,l 'be in ·w~'l.l;-i.ng and service shall be effected by deJ.:tvering or

sending the notice to the party to be served at his hi:l.bitual or last-known

residence or pL"ice of 'bl..'.sj.uess.

4. A notice sent by pont shaLl be deemed to be served e>J:l the date 011 which

the letter cont.~'t:tning the not.ice is posted.

5. The provisions of this article sheD. apply not11ithstand5.ng any term in

the arbitration clause or agreement to the effect that no claim shall arise

untii an arbitration award he.s been tl1c':'.de.

AHTICLE 10

1." The provisions of this article shall apply where any legal act or process

is commenced in any of thefol.lowing circumstances:

(a) In relation to the death or incapacity of the debtor;

(b) In relation to the bankruptcy or insolvency of the debtor;

(c) \fuere the debtor is a corporation, company or other legal entity,

111 relation to the cU.ssoluticn of the debtor as It'.ic.hco:rporation, cotJlI'B.Uy or

lega.l entity;

I,ll. •
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(d) In relation to the sequestration, arrest, expropriation, seizure or

trdnsf~r t1!? t}¥t w'bO]"e 01" part at the assceta ef' the de'htor..

2. The limitation period shall be inte.r:n:!.pted when the creditor performs any

r"ecog:ai.zed under the law of the jurisdiction where such act is performed

as the filing of a claim admissible under that law for the purpose of obtaining

satL:~:t"Hr:t:Lon of his claim.

3. Except as provided in this article, the running of the lirnitation period

shall not be interrupted or in any other way affected by the death or incapacity

of the creditor or t"he debtor, or by the commencement of any other legal act

or process in relation to the creclitor or debtor.

EXTENSI01'! OF THE IJIMITAT!QU PERIOD

AP2ICLE 11

mJere t:\Y::1 1ilSt dD"y of the limitation :Pe:i."iod falls on a puhlic holiday or other

dies n~ in the ju:r:Lsdiction where the creditor intends to institute ,judicial

or administrative prot:eedings as envisaged in article 8 or" to f11e a cIa-1m

as envisaged in article 10, the limita.tienperiod shall be extended so as not

to expire until the end of the first da0r fol101-7ing that public holiday or

d:.l.es non on: whJ.cn such nroceedings cOiJ.ld be instituted or on 1ifhich such a
~~ ,....

claim could be filc;d. in that jurisdictIon.

ARI'ICLE 12

1. Where, owing to circumstances of f.o!"~-!..a~.~_l;.~J the creditor is prevented

(a) From instituting judicial or adm:tnistrative proceedings in accordance

with al"ti.cJ~ 8)
(b) From commencing arbitration proceedings in accordance with article 9,
(c) From filing a claim in accordance with article 10,

the limitation period shall be extended so as not to expire before the expiration

of' one year from the date on which the relevant circumstances ceased to exist.

2. In this article, ltforce !u8;Jeu-re" means wa..'t', riot or civil commotion, Ch}3ure

of the courts, closure of frontiers, interruption of communications er other

similar events for which the creditor is not responsible and which it is

impossible for him ree.sonably to foresee~ provided that such events are not

merely temporary or intermittent.
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ARrICLE 13

WnE':rc;> b;1 reason of the debtor's intentional misrepresentation or

concealment of h:L6 identity or addx'ess, the creditor is prevented

(a) :From instituting judicial or administrative proceedings in acc:ordance

"t' t" ,,,. ,~WJ.. .1 ar :.e....e u~

('b) .Frot:1 commer.dng arbit:r.a;tion proceedings in accordance with article 9,
(c) F'ro,:tl filing acla5.m in accordance with article 10,

the limitation period sball be extended so as not to expire before the

expiration of one year from the de"te on which the creditor discovered the fact

misrepresent€';;u or concealed or cCuld with ,reasonable diligence have discovered it.

ARTICLE 14

1. 'W"hel'e the r:redj,tor has instituted judicial or administra.tive proceedings

in accordance with art.icle 8, but the court or adro.inistratj,ve tribunal has

declared itself or been declared incompetent to adjudicate upon the claim of

the creCil cor, tl:'.~ limttation period shall no'::; be iDterruptedar~d sr..all be

extended. so as noJ~ to expire before the expiry of one year from t:1e date on

which such declaration was made.

2. Wnere an arbitra'tton has been commenced in accordance with article 9, but

the $,rbit::;,(:.tor ho,S c.'3c,lE:.):'ed himself incompetent to arbitx'at8 upon the claim

in dispute or it has been ordered that the ar'b:Ltration shall cease to have

effect or that the award mede by the arbitrator sh~ll be set aside, the

limitation period shall not be interrupted and shall be extended so as not to

expire before the expiry of one year from the date on which such declaration or

order was made.

ACKNOWLEDGEMENT AND PART PAYMENT

ARTICLE 15

1. Where the debtor acknowledges in writing to the creditor that the creditor's

claim is well-founded in substance and in amount, a new limitation period of

ffihreif [f1viJ years shall commence to run from the date of such acknowledgement.

I··.
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2. Part pavrment of a debt by the debtor to the creditor shall have the same

effect as an acknawledgement if it can reasonably be inferred from such payment

that the d.e'btor aclmO\-lledges his obligation to pay the balance of the debt.

3" P(~JrmeDt of int.erest shall be treated as payment in respect of the principal.

a.ebt.

4" Ar, acknawledgemerrG or part payment mane by or to the duly a'_lthorized agent

of the debtor or creditor shall be deemed to be made by or to the debtor or

creditor himself.

5. An aclG.1~J~rl:::dgemont er part ps.yment by one of several. joint d.ebtors

shall b1.nd only that debto:r.

6. The provisions of this art:tcle shall. apply whether or not the limitation

period prescribed by a:rticle 5 ~as expired.

Mom:FICATION OF THE IJIMITATION PERIOD

AF-TICLE 16

1. The parties ::0 B. contract of sale sh3.11 'ce fl~<')e to e.x:i:t=md 0:,,' r.b.orten by

express agreement the. veriod of limitation prescribed in articJ~ 5. Such an

e,greem~:nt need not be evidenced by writing and Sh61l not be subject to

any othex' l'E:t,wi:rements a.s to form.

2. ':'he 0..c;bto:r. may at any time declare to t.he cl'editoJ:' that he vdll not invoke

limitation as a defeuc,= to a parti.cular claim or in I)a;rtic1.11ar proceedings or

at all. Provided that such declaration is in w:t'iting and signed by or on

behalf of the debtor, it shall be binding on the debtor.

El"1".t~;(;11 Ol? THE EXPIRATION OF THE LIMITATION PERIOD

ARTICLE 17

1. Expiration of the limitation period shall only be taken into consideration

in any legal proceedings at the request of the debtor.

2. Subject to the provisions of articles 15 and 16 and of paragraph 1 of

this articl.e, no claim arising out of a contract of sale or arising in connexion

'vith the conclusion of, or failure to conclude a contract Of' ·sale shall be

recognized or enforced in any legal proceedings after the expiration of the

lir.itation period in respect of such claim.
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3. Subject to the provisions of' paragraph 2 of article 8, a claim made by way

01' set··off or counter-claim shall be deemed. to be a separate claim and shall

not be recognized or enforced in any legal proceedings after the expiration

of' the l1m:LtaJcion period in respect of such claim.

ARTICLE 18

1. Where the debtor performs his obligation after the expiration of the

limitation period, he shall not be entitled to recover or in any way claim

restitution of the p:::rformance thus made even if he did not know at the date

of such performance that the limitation period had. expired.

2. Ur":-~ess the debtor expressly or im.pUedly appropri~.t(',:3 any peyment made

by him to satisfaction of a particular debt or obligation due to the creditor,

the credit~or shall be entitled. to appropriate any payment made by the debtor

to the satisfaction of his claim notwithstanding that the limitation period

has expired.

ARTICLE 19

ffiffect of the expiration of the limitation period Olll"l/Crl' acl\l'KYt-;,!...=.ogement etc.

on .liability -Co pay interest on a principal sum of mOllei]

ARTICLE 20

[Effect of the expiration of the l:!.mitation peri.od on liens, guarantees and

other security interestiJ

PRESERVATION OF EXISTING RIGHTS

ARTICLE 21

1. No claim made in any legal proceedings in any jurisdiction shall be held

to have become barred by reason of the operation of this law if the limitation

period prescribed in article 5 commenced to run before the commencement of

this law in that jurisdiction.

/ ."" .
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2. Nothing in this law shall revive ap~ claim barred before the commencement

of this laci! in the jurisdiction ;'There such claim is sought to be enforced;

except in so far as a claim lPP.y be revived by an acknovlledgement or part

p~yment ~a~e in ac~ol~ance with the provisions of article 15·
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