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EXPLANATORY NOTE ON TEE PRELIMINARY DRAFT

I

At the informal meeting of the UNCITRAL Working Group on Prescription held

in New York on 29 April 1970, I was given the task of preparing a preliminary draft

of uniform law to be used, together with the texts which other members of the

Group were asked to produce, at the second session opening at Geneva on

10 August 1970.

In view of the fact that consideration by the Commission of this very complex

sUbject is in its early stages, it is no doubt premature to attempt to draw up a

widely acceptable text. Both the Working Group and UNCITRAL have discussed only

a few aspects of the topic, and this means that I undertake the task of formulating

a draft uniform law without having the requisite guidance concerning the solutions

to be embodied in it.

Nevertheless, being convinced that the availability of a preliminary draft 

even if only a tentl'ttive one - would be of practical value in fiJ.rthering the work

of the Group, I embarked on the task with these five self-imposed guidelines:

1. To leave aside both the terminology and the strict concept-ual approach

which tlie legislation and literature of the civil-code countries employ in dealing

with this ~nstitution. A~cordingly, I have disregarded the subtle though apt

distinctions betvreen the concepts of time-limits and limitations (prescripcion

and caduci4.~3:) which are made by the codes and writers of the Continental

European and Latin American tradition. I do not doubt that use of that terminology

and that conceptual approach would facilitate the systematic regulation of a subject

which has many nuances and ramifications, because of the ways in which the rights

and obligations of the parties vary under contracts of sale of goods. The

provisions contained in the Continental European codes illustrate this point;

I
: I
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like article 455 of the Argentine Commercial Code, they prescribe extremely short

time-limits, which have particular effects, for the exercise of some of the buyer's

rights.1/ What is involved i~su9h cases is not the performance or non-performance

of an obligation of the buyer, but; the time available to him within which ,to

exercise an option. This is bound up with a traditional distinction between an

obligation and a responsibility (carga). Performance can be demanded in the first

case (an obligation) but not in the second (a' responsibility), because its nature

(in this instance, inspection v1ithin the time-timit) implies an action that is

required of the party on whom it is conferred for his own benefit. It is a

questi.o;:l bound up with certain terms of the contract, rather than, one of legal

procedures ani actions.

2. A practical approach, which resolves through: the passing of time the main

problems arieing out of t.he non-performance of obligations, will be acceptable to

most of the interests and systems of the international trading community•.

:3. T·:· :li1corporate in the preliminary draft the agreed approaches and the

majority views which are apparent from the decisions of the Commission and of the

Working Group on Prescription.

4. To maintain' a judicious balance between the parties to the contract,

taking special care to carry out the intention, expressed in General Assembly

resolut:ton 2205 (XXI), of bearing' in mind "the interests of all peoples, and

particularly those of developing countries, in the extensive development of

international tradel! (section II, para. 9).

5. To provide for a general prescriptive period, disregarding special

situations (redhibitory or hidden vices, defects in quality, etc.) Which, because

of their com.plexity or the differing treatment accorded to them in national systems

and under national laws, would make for less extensive acceptance thap.is desirable.

11 Argentine Commercial Code, article 455: tlrn all purchases sight unseen of
goods which cannot be classified in terms of a specific quality known on
the comme.rctl.a'l, market, it is presumed that the buyer reserves the right to
inspect the goods and the option to rescind the contract if he finds them
unacceptable. He shall have the same option if the right to sample the
goods has been reserved under a specific clause. If in either case the buyer
delays the inspection or sampling for more than three days afte:r notice
(interpelacion) is given by the seller, the inspection or sampling shall be
deemed to be without effect. n

I ...
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In preparing the preliminary draft which I attach hereto, I have taken into

account the folloWing documents and legal texts or drafts:

A

DOCUMENTS

Working paper prepared by Professor John Ronnold (A/CN.9/WG.l/CED.l).

2.

3.

4.

5·

6.

7.

8.

9·

10.

Re!?ort of the Working Group on its session held at Geneva from 18 to
22 AUg..lst 1969 (A/eN. 9/30 ) • .

Note by tl~ Secretariat on alternative approaches for considerat~on of the
report of the Working Group (A/CN.9/R.l).

Note by the Sec11etary···Geaeral containing the studies submitted by the
Goverrznerrta of CzechosLovakfa , Norway and the United Kingdom (A/Cn.9/l6).

No·te 11:.' t,he Secretary-General containing comments submitted by the
Interna"dona1 Institrute for the Unification of Private Law (UlITD.ROIT)
(A/CN .9/16/Add.4).

Note by the Secretary-General containi.ng the study submitted by the
Gover-nmerrt of Belgium (A/CN.9/l6/Add.2).

Not,s by the Secretary-General containing comments submitted by the
Governmenb of Ni3e:.~ia (A!t;'N. 9/16/Add.3) .

Draft report adopted by UNCITRAL at its third session
(UNCITRAL/III/CRP. 1.6/Add .12).

Replies made by Governments of member States to the Questionnaire on
llTime-li.rnits fl

• (European Conm:d.ttee on'Legal Co-operation, Council of
Europe, 1968).

Report of the Working Group on the International Sale of Goods on its session
held at New York from 5 to 16 January 1970 (A/CN.9/35).

B

STATUTORY TEXTS AND DRAFTS

1. The Czechoslovak International Trade Code (chapter IT, part VI, sections
76-94), 1963.
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Professor H. Trammer's draft.

The CMEA draft.

timitation of actions (Report of :the Law Reform Commission, Parliament of
New South 1fuJ:es r,1967. . ' . - ,.

General. Conditions for the Delivery ·of .Gooda .between For~igQ. Trade
Organizations of Participating Countries of the Council for Mut~al
Economic Assistance (CMEA), 1968, c~apter XVI, articles92-ipo~

3. The Council of Europe 1 s draft,. Strl3.sbourg, 1969·

5·

6.

4.

2.

I
Ul

The preliminary draft· comprises twenty-eight articles and. is divided into

ten chapters:

Chapter I: Sphere of application' of the law.

Chapter II: The period of prescription.

Chapter lIT: Commencement of the period.

Chapter IV: Modification of the period by agreement.

CbaIlte~ V: Interruption of the period.

Chapter VI.: Suspension of the period.

Chapter VII: Performance of an obligation after prescription.

Chaptel~ VIII: Set-off of obligations.

Chapter IX: Application of the period of prescri!>tion.

Chapter X: Calculation of the period.

Chapter I

Sphere of application of the Law

I···

1. I decided to include ac)lapter on "spher-e of application o.f the Law
tl

in the,. .. , .

preliminary draft in order to make it structurally complete. In doing so, I

followed the text of chapi;.e,r-I, of ULIS, almost word for word, on the strength of the

recommendation to that effect made .by the World,ng G;roup (A/CN.,9/30 , para •. 11) and

ap~pr(.ved by the Commission (UNCnBAL/III/CF:P.16/M d •12 , para•. 6).
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2. Nevertheless, there are some minor variations in the text now submitted, as

compared with chapter I of ULIS:

(a) The order of some articles has been changed to make the regime which

is laid down more coherent. Thus, article 6 of ULIS appears as article 2;

article 5 as article 3; article 7 as article 4.
(b) Some prov:Lsions of ULIS} such as article 5, paragraph 2, and the second

part of article 8, are omitted because they go beyond. what should be included in

a uniform law on prescription.

Cc) Article 2 of ULIS is replaced by the formulation proposed by Working

Party I whic:h met c1.uring the April 1970 session in New York

(UNCITRALjII:r./CRP .16/Md.l, paras. 10 and 11).

(d) The first part of article 8 of ULIS has been mOdified along the lines of

the recommendation which was approved in principle by the Commission

(UNCI'l~AL/II:r:/GRP •16/.l\dd n 12, paras , 7 and 8), and this appears in the preliminary

draft as ar-l.:.5.cle 5.

Chapter II

j . . •

'('
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Chapter III

Commencement of the period
=::.=;;.;:.;;;,;.;:.;~....-:- ....;.;;o._...._

1. The preliminary draft (article 9) sets the date on which the breach of

contract occurred as the date of commencement of the period of prescription

(alternative A in the :teport of the Working Group (A,!CN.9/30, p. 11»).

Although I had proposed at the August 1969 session of the Working Group that

the period should be reckon.ed "as from the day on which action could first have

been taken!l (page 13 of the report), I abandoned this approach when preparing the

preUmil:ary draft, not onl;)" in the interest of compromise but also because I

felt:

(a) That the solution new proposed was possibly the one most widely acceptable

to members of the Working Group;

(b) That there is 1:'ttle difference in practice between the tests common'ly

appUed (sect.j.on 78 of the Czechoslovak International !rrade Code; Rule No. 2 of

the Council of' Europe; articles 2 and 3 of the Trammer draft; article 4 of the

CMEA draft; article 94 of the CMEA General Conditions of Delivery; alternative A,

B or C in the report of the Worl:J..ng Group).

2. Article 10 is taken from paragraph 4 of alternative A considered by the

Working Group (A/CN.9/30, p. 12). It is in keeping with what was explained in

section I (1) and (4) ana in chapter 11 of this explanatory note on the

preliminar;y- dl.'aft, the intention being:

(a) To set a period of prescription that would be sufficiently definite

and would not allow of any major variation;

(b) To avoid the effects of requirements resulting from acceptance of the

concept of time-limits and the notices which have to be given if that concept is

applied.

3. Article 11, which is also taken verbatim from alternative A (paragraph 3 of

the 'Harking Group IS report, is intended to complete the proposed system by

providing for cases o~ breach of contract before performance is due.

4. Although it is true that, as provided for in all the commercial codes of

civil-·code countries, a special period of prescription would be justified in cases of

, delivery of defective goods or goods of' a different quality :from that contracted for,

/ ...
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because of the particular procedures req~ired in such cases, I have taken a

contrary attitude in preparing the preliminary draft (artic;J.e 12). This is in

keeping with the objective of definiteness, referred to earlier, and with the

decisions of the Working Group (A/CN.9/30, pp. 16-17) and or'the Commission

(UNCITBAL/III/CRP.16/Add.12, paras. 9-12). The text of article 12 combines that

objective with the general agreement expressed in the Committee'that the concept

of delivery should be understood, not in its strict legal sense, but in the sense

of t1physical deliveryll (para, 12).

5. Ibave included as the final article of this chapter (article 13) an original

provision des:1.gued to cover cases of sales on instalment terms. It could be

argued that this is unnecessary, in view of the provisions of article 9.

Nevertheless, I feel that it is useful for the sake of definiteness, even though

it may be considered unduly severe. Without it, it could be rnaintalned that, in

cases wnere t.he contc-act, contains no express provision, there has been only a

partia~ breach of contract and consequently article 9 does not apply.

Chapter IV

Modification of the period by agreement

The ~reliminalY draft includes a special chapter regulating the power of the

parties to modify the period of prescription that is laid down. This is dealt

with in two articles relating to extension (article 14) and shortening (article 15)

of the perio4. by agreement.

The unified treatment of this subject and its position in the legal te;xt will

clearly enh~nce the definitiveness of the proposed system.

The preliminaljT draft adopts different solutions for the two cases, because

the characterj.stics of modern trade make this necessary.

(a) Although prescription is an institution in which, for underlying reasons

of public -policy, mandatory provisions are the rule, the -power of the parties to

extend the prescriptive period laid down is one of the very fevt 'exceptions to

that principle which can be accepted amicably without jeopardiZing the interests

involved. It should be added that, whereas the opposite case ... shortening of the

period ... might become a customary practice at the dictation of the stronger party to

the contract, the presence' of a clause on extension by 'agreement does not hold

oub any such possibility.

/ ...
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Despite the fact that neither the Working Group nor the Commission took any

decision on this point, I believe that most representatives are Willing to accept

extension of the period by agreement where, as provided in the preliminary draft,

it derives from an "express provision of the contract". The only remaining question

would be whether the period could be extended without limit, as the preliminary

draft permits, or whether the period should be specified, as is done in article 4
of Professor Trammerfs draft. I am inclined to favour the solution proposed here,

for the reaSOl~ stated in the preceding paragraph and because of the desirability

of simplifying the text of the uniform law to make it as uncompli eated as possible •

(b) The POiVf:2' to shorten the p::.~escriptive period by agreement should be

;ruled out cO:J1pletely.

Modern trade procedures require this, especially in cases of what is called

in legal theory "mass trao.eTt CIMas2en_~'keh!"),where one of the parties is a

large enter11rise th'1t seils its products or machinery according to TI1.les which it

imposes on the other party through systematically drawn-up contracts, often made out

on detailed f'crms , 'YThich the latter party can hardly dispute or even, in some

cases, be a~are of.

This view has been accepted repeatedly in judicial decisions relating to

. municip'11 law and has been embodied in recently enacted laws, including the

Argentine;; Insure.no.;e Act (Act No. 17,418 of 1967, article 59) and the Soviet Civil

Code of 196L..•

This solution also finds support in paragraph 9 of resolution 2205 (XXI)

setting up UNCITRAL, which instructs us to bear in mind particularly the interests

"or developing countries tl; in the present corrcext , however, as I have argued in the

Commission on a number of.occasions, this insufficiently precise concept should be

understood to mean protection of the weaker party to the contract, whether his

place of bus.luess is in a "developed tt or a "developt.ng" country.

I would also mention in support of this the reasons. given in the first

paragroI.'h of (a) above and the argument for simplicity in the regime.

I am convf.nced that a contrary solution vTOuld cause serious, and perhaps

insuperable, obstacles to general acceptance of the uniform law.

o

/ ...
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Chapter V

!;

Int~~pti2£of the_J?c::ri?d

Article 16 regulates cases in which the prescriptive period is interrupted.

Because" as has been stated repeatedly" the intention underlying this

preliminary draft is to provide simple and practical solutions" avoiding abstract

or complex terms" the 't'1Ord "interruption" is not used in this article as it is in

other laws and drafts; instead, I refer only to its effect, which is that the

entire period of prescription COIDlllences to run afresh. I am also trying in this

way to avoid the different - if only slightly .different - theoretical concepts

which the wO:r:'Cl might signify in various LegaL systems.

The cases of interruption I have chosen are the three that can be accepted

in a scheme which combines and reconciles national systems.of law in a coherent

manner. Thus, in sub-paragraph (a), which re~uires that acknowl.edgemerrt of the

obligation shou.Id be in writing" I have disregarded the principles of German and

Anglo-Ameri::an law. Although this re~uirement may in some cases be too rigid,

the indi.sp"J.tf-lble act which the writing evidences will impart certainty to the

prescriptive period. This is the same solution as in Professor Trammerts draft

(article 4) and in the CMEA General Conditions (article 99). Sub-paragraph (b),

which js closely linked to the one before, mitigates this rigidity, in keepfng

with the Anglo-.Am.erican tradition.

Bub-paragraph (c) concerns legal action, this being the case that is accepted

wi thout any controversy.. Here I have followed the wording of Rule No. 9 (b) of the

Council of Europe rs draft, which the Working Group found to be satisfactory

(A/CN.9/30, p. 29), omitting the references to administrative authorities and

arbitrat~on proceedings. In the former case, this was because I felt that

reference to the }ex fori would be more likely to gain general acceptance as being

more compatible with the various national systems of law... This is consistent,

and results from a statement by one representative in the vlorking Group

(A/CN.9/30, p. 29). In the latter case, (arbitration proceedings), the reason was

that article 20 of the provisional draft supplies a solution which I considered

preferable.

The last sentence of sub-paragraph (c) makes use of article 99, paragraph 3,
of the CMEA General Conditions of Delivery (withdrawal of the claim) and extends

it to cases in which proceedings are discontinued. It seemed to me that this

/ ...
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should be covered, especially since the preliminary draft differs from the
\

Czechoslovak International Trad.e Code (section 92), where suspension of the period

during judicial proceedings is concerned.

Chapter VI

Su~ensi~ of the ;p~.tl.9.1.

This chapter comprises four articles. The first (article 17) is taken from

Rule No. 7 (1) of the Council of Europe f s draft, which a number of members of the

Working Group considered acceptable (A/CN .9130, p. 24). The advantage of this

text is that tt does not refer to "force majeure" 01· "fortuitous events" bu,t
..;;;...."--..,.,.;.~-

describes the situations covered by those terms, thereby avoiding any difficulties

which might arise because the terms are unknown in some legal systems ,

The second article (article 18) is also taken from the Council of Euro:pets

draft (Rule No. 7 (2») and was tentatively approved by t.he Working Group

(A/CN.9130, para. 70).

Article 19, wbich is based on the Gel~an Civil Code (article 202), fills

a vacuum that OCCtu'S in other drafts and establishes rights with greater certainty

than does Rule No. 7 (3) of the Council of Europets draft. It should be noted

that Rn.::'£? No. 7 (3) was considered by the Working Group and was discaraed because

of the uncertsinty it introduced (A/cN.9130, para. 71).
IJ:he last article in the chapter (article 20) provides a twofold solution.

First of all, it takes a position with regard to international arbitration by

specifying that its effect will be suspension, and not interruption, of the period.

Becond.Ly, the period will be suspended Where it has been agreed that the

arbitration proceedings will take :place in a State in which interruption of the

prescriptive yeriod is not brought about by the motion for arbitration. This

solution combines and harmonizes with article 16 (c).

Chapter VII

Perfol~ance of an obligation after prescription

Article 21 concerns cases in which, despite the fact that the prescriptive

period has run out, the debtor performs his obligation. It appears in a separate

chiJ.pter because, technically, what is involved is neither an extension of the

I· .·
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period laid down (chapter VI) nor a modificati.on of the perioq. 'by agreement

(chapter IV). What is involved is a waiver of the. benefi'.tsl of pr~s<;:ription that

has taken effect.

The article makes no distinction between a voluntary waiver and a de. facto

one due to ignorance of the benefits that have become effective. This avoids the

difficulty of proving knowledge on the part of the debtor thus impal~ting greater

certainty to obligations.

This also seems to be the view predominating in the Working Group

(A/CN.9/30, p , 36), which consider-ed two formulae, both providing the same

solution. The formula used in the preliminary draft is the one in article 96
of the CMEA General Conditions, but if it were deemed preferable I should have no

objection to its being replaced by the other formula that was considered, namely,

Rule No. 13 (3) 0 l' the Council of Europe 1 s draft, which reads: itA d.ebtor who

has performed an obli.gatj.on after prescJ.~i1?tion has taken effect cannot invoke

thi,s pres~l:'irtion to justify an action for restitution."

Chapter VIII

Set-off of obligations

Set-off, in the general acceptation of the word, is the balance between

two obJ.igaticlrls which extinguish each other entirely (if both are of the same

magnitude) or only to the extent of the small one (where they are of different

magnitudes). The Spanish term ttcompensaci6n" derives from the Latin word

"compensatio t 1
, which in turn derives from lI;eel1sare cumt t

, to weigh together, to

balance one debt against another, and that is why the Roman jurist Modestinus said

of it: "Col!pr=nsatio est debiti et crediti inter se contribution (Digest,

book 16, title 2, law la).

The underlying reasons for set-off are that:

(a) It simplifies payments through the avoidance of unnecessary transfers

of mon~y and, in some cases, of unnecessa~J litigation between the parties. It

is a means of payment; instead of there being reciprocal payments, the two

obligations balance and extinguish each other as if one of the creditors had

collected from the other and in turn had innned.iately hal?-ded over the amount of his

own debt;

/ ...
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(b) It would not be just or equitable, wbereone person is bo'th the debtor and

the creditor of auother, to force him to make payment bef'or'e he dould collect what

was owing to him; the creditor might receive his money, spend it and even go

bankrupt, causing obvious delay and injury to his fonner debtor who had made

paYment and who migLt never be able to collect what in turn was owing to him.

From that standpoint, set-off acts as a guarantee.
------_ .. _-- -

The way in which it operates is based on two institutions of mercantile law,

namely, the theory of the current account and the institution of clearing-houses.

Tvro possible cases should be identified:

(a) Once it had been established by judgement that one of the claims was

barred by pr~8cription, there could be no set-off of the obligation to which it

related, because performance could no longer be claimed and could result only from

a voluntary act on the part of the debtor.

(b) Wllere the prescriptive period has run out but prescription has 'not been

established by judgement, the question arises whether TIthe creditor may invoke

his right as a c1efence for the purpose of set-off or counter-claimll
• The

negative approach prevailed in the old law (to cite only French law, Aubry and

Bau IV, p. 228; Marcade IV, No. 826). Modern la'YT, on the other hand, takes the

affirmative approach, which means that, until it has been established by

judgement that cne of the claims is barred by prescription, set-off ml1st be

available. '1his rests on the fact that the essential consideration is not when

the right is invoked for the purpose of set-off or counter-claim, but when the

two claims coexisted; if they coexisted, even though only for a day, before one of

them became barred by prescription, it follows that, since set-off occurs

automatd.ca'l.Iy , the two claims will have been extinguished from then on.

The una.~rlying reasons for set-off indicated above, and the views which

predominated in the Working Group (A/CN.9130, p. 35), account for the approach

adopted in article 22 of the preliminary draft, which follows essentially the

same lines as Rule No. 14 of the Council of Europe's draft Rules.

Chapter IX

Application of the period of prescription

Chapter IX comprises two articles on application of the period of prescription.

Nejther the Commission nor the Working Group reached any decision on this point.

I ...
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Consequently, .the approach taken in the preliminary draft ,had to be an original

one. This approach identifies 'three situations:

(a) Where tbe case relates to transactions between parties who are in the

territories of Contracting States, the court shall apply prescription suo officio 

Le., even when it is not in.voked by the parties (article 6, para. 1 (a».

(b) Where tl'.o.s is nof the case, but Uthe rules of private international law

indicate that the applicable law is that of {thiT Contracting State which has

adopted the f!jniforr!.7 Lawtt (article 6, para. 1 Cb», the court shall apply

prescription only if it is invoked.

(c) In the case of arbitration proceedings, prescription shall, as in the

case of (b) above, be applied only vlheu invoked by a party. This solution is

simiiarto the one adopted in article 95 of the CMEA General Conditions of

Delivery.

Chapter X

It seemed to me appropriate to include in the urri.fo rm law some provisions

relatiJ:~g to calculation of the period, with a view to avoiding practical

diff:I.culties,and. bearing in mind the conflicts betw~en national systems of law.

For tp.chnical reasons and in the interest of clarity, I thought it better

to gro~p these provisions together in a special chapter instead of including them

in chapter II, which deals with the period of prescription. The Council of

Europe's draft Agreement (appendix I1) lends support to this.approach. In dealing

with this matter, I have taken into account the views expressed in the Working

Group (A/CN.9/30, pp. 22-23) and the Council of Europe's draft, while at the same

time produc:ing an innovatory and, in my view, practical scheme.

Accordingly, I identify the following situations:

(a) Where there has been no interruption or suspension of the period

(art:"'~l.e 25), it will expire at midnight on the day on which the breach of

contract occurred; in other words, if the period was five years and the breach

Occurred on 9 February 1970, the period 'W'ould terminate at midnight on

9 February 1975. Thus, in the words of the Working Group, tfthe day of the event

inst:"tuting the prescriptive period.' shall not be· counted U (A/CN. 9/30, para. 56).

/ ...



A/CN.9/WG.l!WP.l
English
Page 15

• :1

(b) Where there has been an interruption of the period (article 26), the

same system as is indicated in (a) aJove will apply (article 25)~

(c) itJhere there has been a suspension of the period., it would be impossible

to proceed as in the two cases mentioned above, since the length of time for

which the suspension must be counted is bounded by two dates and not, as in those

cases, by one. ~lhere 1'J'ill therefore inevitably have to be a period expressed in

days, and for the purpose of calculating the period referred to in article 7 the

number of days that must elapse to satisfy -t.he specified period of (three or five~

years will have to be laid down.

In addition, unlike the two preceding cases, where in Yiew of the solution

adopted «a) and (b» there is no need to make any provision r-egardf.ng hoUda;>rs,

case (c) requ.ires a decision on this point. Following the guideUnes laid down

by the Working Group (A/cr.~·.9/30, para. 58 ), which indicate tha"t what is needed is

not an extenBton of the period but precision as "to its length, I have included

holidays 1.12 tihe calcule:'Gion vThere there has been a suspension of the period.

(d) W:Ltb a view to the avoidance of practical difficulties, article 28 - "the

1as"t article of "tbe preliminary draft - extends the prescriptive period generally

until midnight on the first working day, when the day on which it exptres is a

hoUo.ay. This is the same solution as is adopted in article 5 of the Council of

Europels drai't in append.lx II, except; that the latterfs reference to "Baturdays ,

Sundays and offici<J.l holidaysll is covered by the term uhcliday", which it is felt

is more gene,:al1y applicable to all States.

/ ...
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PRELOONARY DRAFT

, .

UNIli'ORM LAW ON EXTINCTIVE PRESCRIfTIONIN INTEBNA'.I.~IONAL

SALE OF GOODS

CHAPTER I

SPHERE OF APPLICATION OF TBELAW

Article 1

1. The present Law she,ll apply to contracts of sale of goods entered into by

parties i{hose places of business are in the territories of different States, in eacp

of the following cases ':

(a) Where the contract involves the sale of goods which are at the time of

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

the territory of one State to the territory of another;

(b) v~l~Le the acts constituting the offer and the acceptance have been

effected in the territories of different States;

(0) 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 have been effected.

2. WJ.lere a pal~ty to the contract does not have a place of business, reference

she.ll be made to his habit'llal residence.

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

parties.

4. In the case of contracts by correspondence, offer and acceptance shall be

considered to have been effected in the territory of the same State only if the

letter3, tel,~grams o+, other documentary communications which contain them have

been sent and received in the territory of tbatState.

5. For the purpose of determining whether the parties have their places of

busLncs 8 or habitual residences in "different States t1, any two or more States

shall not be considered to be t1different States" if each of them has made a

declaration to that effect at the time of or subsequent to ratification of the

.Uniform Law.

I.··
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Article 2__4'"

\
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 crders the goods undertakes to supply an essential and substantial part of

the materials necessary for such manufacture or production.

~t:tcle 3

The present, IJaw shall not apply t.o sales:

(a) Of stocks, shares, investment securities, negotiable instl"Ull'lents or

money;

(b) Of any ship, vessel or aircraft which is or will be sUb~ect to '

registration;

Of electr:i.city;

E'Y' 8uthority of la-toT or on executdon or distress.

I

Article 4-"'--
TJ1€ presenb Law shall appJ.y to sales regardless of the commercial or civil

character of the parties or of the contracts.

T!1G Il1'f.'sel1t Law shall apply only to the rights of the seller and the buyer

and of succesaors and guarantors. It shall not apply to personal injurJT or

physical damage caused by the goods sold.

Article 6

1. T::~e prp.nent Law is applicable (a) irrespective of any rules of private

inte:rnatiom~l law when the place of business of each of the parties to the

contract is in the territory of a Contracting State which has adopted the

prebent: flaw; (b) when the rules of private international law indicate that the

appl:i.cable law is -Lhe law of a Contracting State which has adopted the present

Law.

I···
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2. Any State may, at the time of the deposit of its instrument of 
ratif'ication of or accession to the present ~niform Law or, having b_ecome a 
party to the Uniform Law1 at any_ time after it bes entered into force, declar~, 
by a _notification addressed to ••• , that, notwithstanding the provisiotis of 
paragraph 1, i t will apply_ the Uniform Lew to all contracts ot sale of goods 
eovered by the Unifönn taw. 

If the deelaration has been made at the time of the deposit of its 
instrument of ratification or accession, it shall be effect1ve from the date on 
which the Uniform Lew enters into force for that State. 

If the declaration ha s been made at any time af'ter the Uniform Law has 
entered into force, it shall be effective six months a:f'ter the date of 
notif1cat1on ot such declaration. 

CHAP'lER II 

'IRE PERIOD OF PRESCRIPTION 

Article 7 

'lhe right to claim the performance of any obligations under a contract 
which have not been performed by a p~rty shall be extinguished at the expiration 
of a pez-Lod of ( three or fi ve) years. 

Article 8 

Where the cont racf contains an express guarantee relating to the goods 
which is stated to be in force for a spec1f'1ed time, the right to elaim the 
perfonnan~e of any obligations aris1ng out of the guarantee shall be extinguished 
( one or tw"t') years a:f'ter the expiration of the time specified or at the 
expiratioi1 cf the per1od laid down in the pre~eding article, whichever shall be 
the later. 

/ .... 
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CHAPTER lIT

Article 9

The period of prescription shall run from the date on which the breach of

contract occurred.

Article 10

No account shall be taken of any period within Which a notice of default

may 'be reGlill,Iec. to be g:i.ven by one party to the other"

Article 11

1fuere, as a result of a breach by one psrty before performance is due, the

other party ~xerci8es his right to treat the contract as discharged, the, period

shall run from the date of the first breach :from which such right arises.

Art:!·,cle 12

Where defective goods or goods of a different quality from that contracted

for aTe delivered, the period shall run from the date of their physical delivery

wi th()TG regard to the date on which the defect is discovered.

Article 13

In the case of sales on instalment terms, the period of prescription shall

run from tbe date of the breach of the obligation to pay an instalment.

CHAPTER TV

MODIFICATION OF THE PERIOD BY AGREEMENT

Article 14

I
':the period of prescription may be extended by express provision of the

contract.

.Article 15

'!he prescriptive period ma.y not. b-e shortened a1:: "the wil,~ of the parties.

/ ...
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CHAPTER V

INTERRUPTION OF WE PERIOD

Artiele ;1..6

The entire period of prescription shall commence to run afresh in the

following cases, from the date on which the'event occurs:

(a) Acknowledgement in writing of the obligation;

(b) Performance stated as part performance of a larger obligation;

(I~) wl1en: fhe creditor pleads his right or invokes ita s a defence before

a judicial au'~horj:l:;y, for the purl?os~ of obtaining s~tisfact10n of the right.

The same sha.l.L apply where the creditor performs any action recogniz.ed, under the

law of the jurisdiction where such performance takes place, as instituting legal

proceedfngs for the purpose of obtaining satisfaction of the right. If the

clain:ant he e \·!ithc.hC"~T""J1 his cJ.aimor discontinued the proceedings, the runnfng of

the perioa of prescription shnll not be deemed to be interrupted.

SUSPENSION OF. 'lEE PERIOD

Where; ow:1.ng to ctz-cumatence s which he could neither take into account nor

avoid or overcome, the creditor has been unable to in'cerrupt prescription, and

provided that he has taken all appropriate measures with a view to preserving his

right, prescription' shall not take effect before the expi.ratdon of a period of

one year f~om the date on whiCh the relevant circumstances ceased to exist.

Article 18

'Vfuere one party has been prevented from exerciE!.ing his rights by the other

perts·ls intentional misrepresentation or concealment of his identity, capacity or

address, prescri?tion shall not in any case take effect earlier than one year

after thef·irst-ment:i.oned party knew or reasona~ly should have known the

concealed fact.

/., ..
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Article 19

The period of prescription shall not run during any period for which a

moratorium is granted.

Article 20

'lhe period of prescription shall not run during arbitration proceedings,

where such proceedings take place in a State other than those in which the parties

have their p'La ce s of business or where, in accordance with the law of the

juri.Gr.:idion, i!rterI'l1.pt~.on of the period is not brought about by the motion for

CHAPTER VII

F2:F...F0.8.MANCE OF .l1N OBLIGATION .AFIJER PRESCRIPTION

Article 21-----
If the debtor performs his obli.gation after prescription has taken effect,

he shall not "be er.:titled to claim restitution, even if he did not know at the

time of pe'rf'o rmance that pl'escripHon had already taken effect.

CFJ-PTIJB. VIII

SET·~Ol<'F OF OBLIGATIONS

.Article 22

&::'c-c:':-f of obligations shall be avail-able only on condition' thet the right

invo!';".ea. ar-i.ae s out of the same legal relationship and has not become barred by

prescriptio~ at the time when it is exercised.

CHAPTER IX

Article 23

The period of prescription shall be applied by the court, irrespective of

whether it has been invoked by the debtor, in the case referred to in article 6,

paragraph 1 (a).

I·.·
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Article 24

In arbitration proceedings, the referees. shall take adcount of prescription

if it is invoked by the debtor.

CItAPTER ~

CALCULATION OF WE PERIOD

Article 25

~n~re there has been no interruption or suspension of the period, it shall

expire at midnight on the day corresponding to the date of the breach of contract.

Article 26

Wnere there has been an interruption of the perioa, it shall expire at

midnight or. the day corresponding to the date of interruption.

Where there has been a suspension of the period, it shall be calculated in

days and the year shall be deemed to comprise 365 days. In the calculation of the

period, holidays shall be taken into aCco~Ult.

Article 28

T'ne period shall be extended until midnight on the first working day, when

the day on which it expires is a holiday.


