
I. Unite d Nations Convention on Contracts for the International 
Sale of Goods 

PREAMBLE 

The States Parties  to  this  Convention, 
Bearing in  mind  th e broa d objective s i n th e resolution s adopte d b y th e sixt h specia l 

session o f th e Genera l Assembl y o f th e Unite d Nation s o n th e establishmen t o f a  Ne w 
International Economi c Order , 

Considering tha t th e developmen t o f internationa l trad e o n th e basi s o f equalit y an d 
mutual benefi t i s an importan t elemen t i n promoting friendl y relation s among States , 

Being of  the  opinion  tha t th e adoption o f uniform rule s which govern contract s fo r th e 
international sal e of goods and tak e into accoun t th e different social , economic and lega l 
systems woul d contribut e t o th e remova l o f lega l barrier s i n internationa l trad e an d 
promote th e development o f international trade , 

Have agreed  as follows : 

Part I . Spher e o f applicatio n an d genera l provision s 

CHAPTER I . SPHER E O F APPLICATION 

Article 1 

(1) Thi s Conventio n applie s t o contract s o f sal e o f good s betwee n partie s whos e 
places of business ar e i n differen t States : 

(a) whe n th e States ar e Contractin g States ; or 
(b) whe n th e rule s o f privat e internationa l la w lead t o the application o f the law o f a 

Contracting State . 

(2) Th e fac t tha t th e partie s hav e thei r place s o f busines s i n differen t State s i s t o b e 
disregarded wheneve r thi s fac t doe s no t appea r eithe r fro m th e contrac t o r fro m an y 
dealings between , o r fro m informatio n disclose d by , the partie s a t an y tim e befor e o r a t 
the conclusion o f the contract . 

(3) Neithe r th e nationalit y o f the partie s no r th e civil or commercia l characte r o f th e 
parties o r o f th e contrac t i s to be taken int o consideratio n i n determining th e applicatio n 
of thi s Convention . 

Article 2 

This Convention doe s no t appl y t o sales: 
(a) o f good s bough t fo r personal , famil y o r househol d use , unles s th e seller , a t an y 

time befor e o r a t th e conclusio n o f th e contract , neithe r kne w no r ough t t o hav e know n 
that th e goods were bought fo r an y such use ; 

(b) b y auction ; 
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(c) o n executio n o r otherwis e b y authorit y o f law ; 
(d) o f stocks , shares , investmen t securities , negotiabl e instrument s o r money ; 
(e) o f ships , vessels , hovercraf t o r aircraft ; 
(f) o f electricity . 

Article 3 

(1) Contract s fo r th e suppl y o f good s t o b e manufacture d o r produce d ar e t o b e 
considered sale s unles s th e part y wh o order s th e good s undertake s t o suppl y a 
substantial par t o f th e material s necessar y fo r suc h manufactur e o r production . 

(2) Thi s Conventio n doe s no t appl y t o contract s i n whic h th e preponderan t par t o f 
the obligation s o f th e part y wh o furnishe s th e good s consist s i n th e suppl y o f labou r o r 
other services . 

Article 4 

This Conventio n govern s onl y th e formatio n o f th e contrac t o f sal e an d th e right s 
and obligation s o f th e selle r an d th e buye r arisin g fro m suc h a  contract . I n particular , 
except a s otherwis e expressl y provide d i n thi s Convention , i t i s no t concerne d with : 

(a) th e validit y o f th e contrac t o r o f an y o f it s provision s o r o f an y usage ; 
(b) th e effec t whic h th e contrac t ma y hav e o n th e propert y i n th e good s sold . 

Article 5 

This Conventio n doe s no t appl y t o th e liabilit y o f th e selle r fo r deat h o r persona l 
injury cause d b y th e good s t o an y person . 

Article 6 

The partie s ma y exclud e th e applicatio n o f thi s Conventio n or , subjec t t o articl e 12 , 
derogate fro m o r var y th e effec t o f an y o f it s provisions . 

C H A P T E R II . G E N E R A L P R O V I S I O N S 

Article 7 

(1) I n th e interpretatio n o f thi s Convention , regar d i s t o b e ha d t o it s internationa l 
character an d t o th e nee d t o promot e uniformit y i n it s applicatio n an d th e observanc e o f 
good fait h i n internationa l trade . 

(2) Question s concernin g matter s governe d b y thi s Conventio n whic h are  no t 
expressly settle d i n i t ar e t o b e settle d i n conformit y wit h th e genera l principle s o n whic h 
it i s base d or , i n th e absenc e o f suc h principles , i n conformit y wit h th e la w applicabl e b y 
virtue o f th e rule s o f privat e internationa l law . 

Article 8 

(1) Fo r th e purpose s o f thi s Conventio n statement s mad e b y an d othe r conduc t o f a 
party ar e t o b e interprete d accordin g t o hi s inten t wher e th e othe r part y kne w o r coul d 
not hav e bee n unawar e wha t tha t inten t was . 

(2) I f th e precedin g paragrap h i s no t applicable , statement s mad e b y an d othe r 
conduct o f a  part y ar e t o b e interprete d accordin g t o th e understandin g tha t a 
reasonable perso n o f th e sam e kin d a s th e othe r part y woul d hav e ha d i n th e sam e 
circumstances. 

(3) I n determinin g th e inten t o f a  part y o r th e understandin g a  reasonabl e perso n 
would hav e had , du e consideratio n i s t o b e give n t o al l relevan t circumstance s o f th e 
case includin g th e negotiations , an y practice s whic h th e partie s hav e establishe d betwee n 
themselves, usage s an d an y subsequen t conduc t o f th e parties . 
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Article 9 

(1) Th e partie s ar e boun d b y an y usag e t o whic h the y hav e agree d an d b y an y 
practices whic h the y hav e establishe d betwee n themselves . 

(2) Th e partie s ar e considered , unles s otherwis e agreed , t o hav e impliedl y mad e 
applicable t o thei r contrac t o r it s formatio n a  usag e o f whic h th e partie s kne w o r ough t 
to hav e know n an d whic h i n internationa l trad e i s widel y know n to , an d regularl y 
observed by , partie s t o contract s o f th e typ e involve d i n th e particula r trad e concerned . 

Article 10 

For th e purpose s o f thi s Convention : 
(a) i f a  part y ha s mor e tha n on e plac e o f business , th e plac e o f busines s i s tha t whic h 

has th e closes t relationshi p t o th e contrac t an d it s performance , havin g regar d t o th e 
circumstances know n t o o r contemplate d b y th e partie s a t an y tim e befor e o r a t th e 
conclusion o f th e contract ; 

(b) i f a  part y doe s no t hav e a  plac e o f business , referenc e i s t o b e mad e t o hi s 
habitual residence . 

Article 11 

A contrac t o f sal e nee d no t b e conclude d i n o r evidence d b y writin g an d i s no t subjec t 
to an y othe r requiremen t a s t o form . I t ma y b e prove d b y an y means , includin g 
witnesses. 

Article 12 

Any provisio n o f articl e 11 , articl e 2 9 o r Par t I I o f thi s Conventio n tha t allow s a 
contract o f sal e o r it s modification , o r terminatio n b y agreemen t o r an y offer , 
acceptance o r othe r indicatio n o f intentio n t o b e mad e i n an y for m othe r tha n i n writin g 
does no t appl y wher e an y part y ha s hi s plac e o f busines s i n a  Contractin g Stat e whic h 
has mad e a  declaratio n unde r articl e 9 6 o f thi s Convention . Th e partie s ma y no t 
derogate fro m o r var y th e effec t o f thi s article . 

Article 13 

For th e purpose s o f thi s Conventio n "writing " include s telegra m an d telex . 

Part II . Formatio n o f th e contrac t 

Article 14 

(1) A  proposa l fo r concludin g a  contrac t addresse d t o on e o r mor e specifi c person s 
constitutes a n offe r i f i t i s sufficientl y definit e an d indicate s th e intentio n o f th e offero r 
to b e boun d i n cas e o f acceptance . A  proposa l i s sufficientl y definit e i f i t indicate s th e 
goods an d expressl y o r implicitl y fixes  o r make s provisio n fo r determinin g th e quantit y 
and th e price . 

(2) A  proposa l othe r tha n on e addresse d t o on e o r mor e specifi c person s i s t o b e 
considered merel y a s a n invitatio n t o mak e offers , unles s th e contrar y i s clearl y indicate d 
by th e perso n makin g th e proposal . 

Article 15 

(1) A n offe r become s effectiv e whe n i t reache s th e offeree . 

(2) A n offer , eve n i f i t i s irrevocable , ma y b e withdraw n i f th e withdrawa l reache s 
the offere e befor e o r a t th e sam e tim e a s th e offer . 
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Article 16 

(1) Unti l a  contrac t i s conclude d a n offe r ma y b e revoke d i f th e revocatio n reache s 
the offeree befor e h e has dispatched a n acceptance . 

(2) However , a n offe r canno t b e revoked : 
(a) i f i t indicates , whethe r b y stating a  fixed  tim e fo r acceptanc e o r otherwise , tha t i t 

is irrevocable; o r 
(b) i f i t wa s reasonabl e fo r th e offere e t o rel y o n th e offe r a s bein g irrevocabl e an d 

the offeree ha s acted i n reliance o n th e offer . 

Article 17 

An offer , eve n i f it i s irrevocable, i s terminated whe n a  rejection reache s th e offeror . 

Article 18 

(1) A  statement mad e b y o r othe r conduc t o f the offere e indicatin g assen t t o a n offe r 
is an acceptance . Silenc e o r inactivit y doe s no t i n itsel f amoun t t o acceptance . 

(2) A n acceptanc e o f a n offe r become s effectiv e a t th e momen t th e indicatio n o f 
assent reache s th e offeror . A n acceptanc e i s not effectiv e i f the indicatio n o f assen t doe s 
not reac h th e offero r withi n th e tim e h e ha s fixed  or , i f n o tim e i s fixed,  withi n a 
reasonable time , du e accoun t bein g take n o f th e circumstance s o f th e transaction , 
including th e rapidit y o f th e mean s o f communicatio n employe d b y the offeror . A n ora l 
offer mus t b e accepted immediatel y unles s th e circumstances indicat e otherwise . 

(3) However , if , b y virtu e o f th e offe r o r a s a  resul t o f practice s whic h th e partie s 
have establishe d betwee n themselve s o r o f usage , th e offere e ma y indicat e assen t b y 
performing a n act , suc h a s on e relatin g t o th e dispatc h o f th e good s o r paymen t o f th e 
price, withou t notic e t o th e offeror , th e acceptanc e i s effectiv e a t th e momen t th e ac t i s 
performed, provide d tha t th e ac t i s performed withi n th e perio d o f time laid dow n i n th e 
preceding paragraph . 

Article 19 

(1) A  repl y t o a n offe r whic h purport s t o b e a n acceptanc e bu t contain s additions , 
limitations o r othe r modification s i s a  rejectio n o f th e offe r an d constitute s a  counter -
offer. 

(2) However , a  repl y t o a n offe r whic h purport s t o b e a n acceptanc e bu t contain s 
additional o r differen t term s whic h d o no t materiall y alte r th e term s o f th e offe r 
constitutes a n acceptance , unles s th e offeror , withou t undu e delay , object s orall y t o th e 
discrepancy o r dispatche s a  notic e t o tha t effect . I f h e doe s no t s o object , th e term s o f 
the contrac t ar e th e term s o f th e offe r wit h th e modification s containe d i n th e 
acceptance. 

(3) Additiona l o r differen t term s relating , amon g othe r things , to the price, payment , 
quality an d quantit y o f th e goods , plac e an d tim e o f delivery , exten t o f on e party' s 
liability t o th e othe r o r th e settlemen t o f disputes ar e considere d t o alte r th e term s o f th e 
offer materially . 

Article 20 

(1) A  perio d o f tim e o f acceptanc e fixed  b y th e offero r i n a  telegra m o r a  lette r 
begins t o ru n fro m th e momen t th e telegra m i s handed i n fo r dispatc h o r fro m th e dat e 
shown o n th e lette r or , i f no such dat e i s shown, fro m th e date shown o n th e envelope . A 
period o f tim e fo r acceptanc e fixed  b y th e offero r b y telephone , tele x o r othe r mean s o f 
instantaneous communication , begin s t o ru n fro m th e momen t tha t th e offe r reache s 
the offeree . 
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(2) Officia l holiday s o r non-busines s day s occurrin g durin g th e perio d fo r acceptanc e 
are include d i n calculatin g th e period . However , i f a  notic e o f acceptanc e canno t b e 
delivered a t th e addres s o f th e offero r o n th e las t da y o f th e perio d becaus e tha t da y fall s 
on a n officia l holida y o r a  non-busines s da y a t th e plac e o f busines s o f th e offeror , th e 
period i s extende d unti l th e first  busines s da y whic h follows . 

Article 21 

(1) A  lat e acceptanc e i s nevertheles s effectiv e a s a n acceptanc e i f withou t dela y th e 
offeror orall y s o inform s th e offere e o r dispatche s a  notic e t o tha t effect . 

(2) I f a  lette r o r othe r writin g containin g a  lat e acceptanc e show s tha t i t ha s bee n 
sent i n suc h circumstance s tha t i f it s transmissio n ha d bee n norma l i t woul d hav e 
reached th e offero r i n du e time , th e lat e acceptanc e i s effectiv e a s a n acceptanc e unless , 
without delay , th e offero r orall y inform s th e offere e tha t h e consider s hi s offe r a s havin g 
lapsed o r dispatche s a  notic e t o tha t effect . 

Article 22 

An acceptanc e ma y b e withdraw n i f th e withdrawa l reache s th e offero r befor e o r a t 
the sam e tim e a s th e acceptanc e woul d hav e becom e effective . 

Article 23 

A contrac t i s conclude d a t th e momen t whe n a n acceptanc e o f a n offe r become s 
effective i n accordanc e wit h th e provision s o f thi s Convention . 

Article 24 

For th e purpose s o f thi s Par t o f th e Convention , a n offer , declaratio n o f acceptanc e o r 
any othe r indicatio n o f intentio n " reaches " th e addresse e whe n i t i s mad e orall y t o hi m 
or delivere d b y an y othe r mean s t o hi m personally , t o hi s plac e o f busines s o r mailin g 
address or , i f h e doe s no t hav e a  plac e o f busines s o r mailin g address , t o hi s habitua l 
residence. 

P a r t I I I . Sa l e o f good s 

C H A P T E R I . G E N E R A L PROVISION S 

Article 25 

A breac h o f contrac t committe d b y on e o f th e partie s i s fundamenta l i f i t result s i n 
such detrimen t t o th e othe r part y a s substantiall y t o depriv e hi m o f wha t h e i s entitle d t o 
expect unde r th e contract , unles s th e part y i n breac h di d no t forese e an d a  reasonabl e 
person o f th e sam e kin d i n th e sam e circumstance s woul d no t hav e foresee n suc h a 
result. 

Article 26 

A declaratio n o f avoidanc e o f th e contrac t i s effectiv e onl y i f mad e b y notic e t o th e 
other party . 

Article 27 

Unless otherwis e expressl y provide d i n thi s Par t o f th e Convention , i f an y notice , 
request o r othe r communicatio n i s give n o r mad e b y a  part y i n accordanc e wit h thi s Par t 
and b y mean s appropriat e i n th e circumstances , a  dela y o r erro r i n th e transmissio n o f 
the communicatio n o r it s failur e t o arriv e doe s no t depriv e tha t part y o f the  righ t t o rel y 
on th e communication . 
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Article 28 

If, i n accordanc e wit h th e provision s o f thi s Convention , on e part y i s entitle d t o 
require performanc e o f any obligatio n b y th e othe r party , a  cour t i s not boun d t o ente r a 
judgement fo r specifi c performanc e unles s th e cour t woul d d o s o unde r it s ow n la w i n 
respect o f simila r contract s o f sale no t governe d b y thi s Convention . 

Article 29 

(1) A  contract ma y be modified o r terminate d b y the mer e agreemen t o f the parties . 

(2) A  contrac t i n writin g whic h contain s a  provisio n requirin g an y modificatio n o r 
termination b y agreemen t t o b e i n writin g ma y no t b e otherwis e modifie d o r terminate d 
by agreement . However , a  party ma y b e preclude d b y hi s conduc t fro m assertin g suc h a 
provision t o th e exten t tha t th e othe r part y ha s relied  o n tha t conduct . 

CHAPTER II . OBLIGATION S O F TH E SELLE R 

Article 30 

The selle r mus t delive r th e goods , han d ove r an y document s relatin g t o the m an d 
transfer th e propert y i n the goods , as required b y th e contrac t an d thi s Convention . 

Section I . Delivery  of  the  goods and  handing over of documents 

Article 31 

If th e selle r i s no t boun d t o delive r th e good s a t an y othe r particula r place , hi s 
obligation t o delive r consists : 

(a) i f the contrac t o f sal e involve s carriag e o f th e goods—i n handin g th e good s ove r 
to the firs t carrie r fo r transmissio n t o th e buyer ; 

(b) if , i n case s no t withi n th e precedin g subparagraph , th e contrac t relate s t o specifi c 
goods, o r unidentifie d good s t o b e drawn fro m a  specific stoc k o r t o b e manufactured o r 
produced, an d a t th e tim e o f th e conclusio n o f th e contrac t th e partie s kne w tha t th e 
goods wer e at , o r wer e t o b e manufacture d o r produce d at , a  particula r place—i n 
placing the goods a t th e buyer' s disposa l a t tha t place ; 

(c) i n othe r cases—i n placin g th e goods a t th e buyer' s disposa l a t th e place where th e 
seller had hi s place of business a t th e time o f th e conclusion o f the contract . 

Article 32 

(1) I f the seller , in accordance wit h th e contrac t o r thi s Convention , hand s th e good s 
over t o a  carrie r an d i f th e good s ar e no t clearl y identifie d t o th e contrac t b y marking s 
on th e goods , b y shipping document s o r otherwise , th e selle r mus t giv e the buye r notic e 
of the consignment specifyin g th e goods . 

(2) I f th e selle r i s boun d t o arrang e fo r carriag e o f th e goods , h e mus t mak e suc h 
contracts a s ar e necessar y fo r carriag e t o th e plac e fixe d b y mean s o f transportatio n 
appropriate i n th e circumstance s an d accordin g t o th e usua l term s fo r suc h 
transportation. 

(3) I f th e selle r i s no t boun d t o effec t insuranc e i n respec t o f th e carriag e o f th e 
goods, h e must , a t th e buyer' s request , provid e hi m wit h al l availabl e informatio n 
necessary t o enable hi m t o effec t suc h insurance . 
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Article 33 

The selle r mus t delive r th e goods : 
(a) i f a date i s fixed b y or determinabl e fro m th e contract , o n tha t date ; 
(b) i f a  perio d o f tim e i s fixe d b y o r determinabl e fro m th e contract , a t an y tim e 

within tha t perio d unles s circumstance s indicat e tha t th e buye r i s to choos e a  date; or 
(c) i n any othe r case , within a  reasonable tim e afte r th e conclusion o f the contract . 

Article 34 

If th e selle r i s boun d t o han d ove r document s relatin g t o th e goods , h e mus t han d 
them ove r a t th e tim e an d plac e an d i n th e for m require d b y th e contract . I f th e selle r 
has hande d ove r document s befor e tha t time , h e may , u p t o tha t time , cur e an y lac k o f 
conformity i n th e documents , i f th e exercis e o f thi s righ t doe s no t caus e th e buye r 
unreasonable inconvenienc e o r unreasonabl e expense . However , th e buye r retain s an y 
right t o clai m damage s a s provided fo r i n thi s Convention . 

Section II . Conformity  of  the  goods and  third party claims 

Article 35 

(1) Th e selle r mus t delive r good s whic h ar e o f th e quantity , qualit y an d descriptio n 
required b y th e contrac t an d whic h ar e containe d o r package d i n th e manne r require d 
by the contract . 

(2) Excep t wher e th e partie s hav e agree d otherwise , th e good s d o no t confor m wit h 
the contrac t unles s they : 

(a) ar e fi t fo r th e purposes fo r whic h good s o f th e same descriptio n woul d ordinaril y 
be used ; 

(b) ar e fit  for an y particula r purpos e expressl y o r impliedl y mad e know n t o th e selle r 
at th e tim e o f th e conclusio n o f th e contract , excep t wher e th e circumstance s sho w tha t 
the buye r di d no t rely , o r tha t i t wa s unreasonabl e fo r hi m t o rely , o n th e seller' s skil l 
and judgement ; 

(c) posses s th e qualitie s o f good s whic h th e selle r ha s hel d ou t t o th e buye r a s a 
sample o r model ; 

(d) ar e containe d o r package d i n th e manne r usua l fo r suc h good s or , wher e ther e i s 
no such manner , i n a  manner adequat e t o preserv e an d protec t th e goods . 

(3) Th e selle r i s not liabl e under subparagraph s (a)  t o (d)  of th e precedin g paragrap h 
for an y lac k o f conformit y o f th e good s i f a t th e tim e o f th e conclusio n o f th e contrac t 
the buye r kne w o r could no t hav e bee n unawar e o f such lac k o f conformity . 

Article 36 

(1) Th e selle r i s liabl e i n accordanc e wit h th e contrac t an d thi s Conventio n fo r an y 
lack o f conformit y whic h exist s a t th e tim e whe n th e ris k passe s t o th e buyer , eve n 
though th e lack o f conformity become s apparen t onl y afte r tha t time . 

(2) Th e selle r i s als o liabl e fo r an y lac k o f conformit y whic h occur s afte r th e tim e 
indicated i n th e precedin g paragrap h an d whic h i s du e t o a  breac h o f an y o f hi s 
obligations, includin g a  breach o f an y guarante e tha t fo r a  period o f tim e the goods wil l 
remain fit  fo r thei r ordinar y purpos e o r fo r som e particula r purpos e o r wil l retai n 
specified qualitie s o r characteristics . 

Article 37 

If th e selle r ha s delivere d good s befor e th e dat e fo r delivery , h e may , u p t o tha t date , 
deliver an y missin g par t o r mak e u p an y deficienc y i n th e quantit y o f th e good s 
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delivered, o r delive r good s i n replacemen t o f an y non-conformin g good s delivere d o r 
remedy an y lac k o f conformit y i n th e good s delivered , provide d tha t th e exercis e o f thi s 
right doe s no t caus e th e buye r unreasonabl e inconvenienc e o r unreasonabl e expense . 
However, th e buye r retain s an y righ t t o clai m damage s a s provide d fo r i n thi s 
Convention. 

Article 38 

(1) Th e buye r mus t examin e th e goods , o r caus e the m t o b e examined , withi n a s 
short a  perio d a s i s practicabl e i n th e circumstances . 

(2) I f th e contrac t involve s carriag e o f th e goods , examinatio n ma y b e deferre d unti l 
after th e good s hav e arrive d a t thei r destination . 

(3) If  th e good s ar e redirecte d i n transi t o r redispatche d b y th e buye r withou t a 
reasonable opportunit y fo r examinatio n b y hi m an d a t th e tim e o f th e conclusio n o f th e 
contract th e selle r kne w o r ough t t o hav e know n o f th e possibilit y o f suc h redirectio n o r 
redispatch, examinatio n ma y b e deferre d unti l afte r th e good s hav e arrive d a t th e ne w 
destination. 

Article 39 

(1) Th e buye r lose s th e righ t t o rel y o n a  lac k o f conformit y o f th e good s i f h e doe s 
not giv e notic e t o th e selle r specifyin g th e natur e o f th e lac k o f conformit y withi n a 
reasonable tim e afte r h e ha s discovere d i t o r ough t t o hav e discovere d it . 

(2) I n an y event , th e buye r lose s th e righ t t o rel y o n a  lac k o f conformit y o f th e 
goods i f h e doe s no t giv e th e selle r notic e thereo f a t th e lates t withi n a  perio d o f tw o 
years fro m th e dat e o n whic h th e good s wer e actuall y hande d ove r t o th e buyer , unles s 
this time-limi t i s inconsisten t wit h a  contractua l perio d o f guarantee . 

Article 40 

The selle r i s no t entitle d t o rel y o n th e provision s o f article s 3 8 an d 3 9 i f th e lac k o f 
conformity relate s t o fact s o f whic h h e kne w o r coul d no t hav e bee n unawar e an d whic h 
he di d no t disclos e t o th e buyer . 

Article 41 

The selle r mus t delive r good s whic h ar e fre e fro m an y righ t o r clai m o f a  thir d party , 
unless th e buye r agree d t o tak e th e good s subjec t t o tha t righ t o r claim . However , i f 
such righ t o r clai m i s base d o n industria l propert y o r othe r intellectua l property , th e 
seller's obligatio n i s governe d b y articl e 42 . 

Article 42 

(1) Th e selle r mus t delive r good s whic h ar e fre e fro m an y righ t o r clai m o f a  thir d 
party base d o n industria l propert y o r othe r intellectua l property , o f whic h a t th e tim e o f 
the conclusio n o f th e contrac t th e selle r kne w o r coul d no t hav e bee n unaware , provide d 
that th e righ t o r clai m i s base d o n industria l propert y o r othe r intellectua l property : 

(a) unde r th e la w o f th e Stat e wher e th e good s wil l b e resol d o r otherwis e used , i f i t 
was contemplate d b y th e partie s a t th e tim e o f th e conclusio n o f th e contrac t tha t th e 
goods woul d b e resol d o r otherwis e use d i n tha t State ; o r 

(b) i n an y othe r case , unde r th e la w o f th e Stat e wher e th e buye r ha s hi s plac e o f 
business. 

(2) Th e obligatio n o f th e selle r unde r th e precedin g paragrap h doe s no t exten d t o 
cases where : 

(a) a t th e tim e o f th e conclusio n o f th e contrac t th e buye r kne w o r coul d no t hav e 
been unawar e o f th e right  o r claim ; o r 

(b) th e righ t o r clai m result s fro m th e seller' s complianc e wit h technica l drawings , 
designs, formula e o r othe r suc h specification s furnishe d b y th e buyer . 
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Article 43 

(1) Th e buye r lose s th e righ t t o rel y o n th e provision s o f articl e 4 1 o r articl e 4 2 i f h e 
does no t giv e notic e t o th e selle r specifyin g th e natur e o f th e righ t o r clai m o f th e thir d 
party withi n a  reasonabl e tim e afte r h e ha s becom e awar e o r ough t t o hav e becom e 
aware o f th e righ t o r claim . 

(2) Th e selle r i s no t entitle d t o rel y o n th e provision s o f th e precedin g paragrap h i f 
he kne w o f th e righ t o r clai m o f th e thir d part y an d th e natur e o f it . 

Article 44 

Notwithstanding th e provision s o f paragrap h (1 ) o f articl e 3 9 an d paragrap h (1 ) o f 
article 43 , th e buye r ma y reduc e th e pric e i n accordanc e wit h articl e 5 0 o r clai m 
damages, excep t fo r los s o f profit , i f h e ha s a  reasonabl e excus e fo r hi s failur e t o giv e th e 
required notice . 

Section III . Remedies  for  breach  of  contract  by  the  seller 

Article 45 

(1) I f th e selle r fail s t o perfor m an y o f hi s obligation s unde r th e contrac t o r thi s 
Convention, th e buye r may : 

(a) exercis e th e right s provide d i n article s 4 6 t o 52 ; 
(b) clai m damage s a s provide d i n article s 7 4 t o 77 . 

(2) Th e buye r i s no t deprive d o f an y righ t h e ma y hav e t o clai m damage s b y 
exercising hi s righ t t o othe r remedies . 

(3) N o perio d o f grac e ma y b e grante d t o th e selle r b y a  cour t o r arbitra l tribuna l 
when th e buye r resort s t o a  remed y fo r breac h o f contract . 

Article 46 

(1) Th e buye r ma y requir e performanc e b y th e selle r o f hi s obligation s unles s th e 
buyer ha s resorte d t o a  remed y whic h i s inconsisten t wit h thi s requirement . 

(2) I f th e good s d o no t confor m wit h th e contract , th e buye r ma y requir e deliver y o f 
substitute good s onl y i f th e lac k o f conformit y constitute s a  fundamenta l breac h o f 
contract an d a  reques t fo r substitut e good s i s mad e eithe r i n conjunctio n wit h notic e 
given unde r articl e 3 9 o r withi n a  reasonabl e tim e thereafter . 

(3) I f th e good s d o no t confor m wit h th e contract , th e buye r ma y requir e th e selle r 
to remed y th e lac k o f conformit y b y repair , unles s thi s i s unreasonabl e havin g regar d t o 
all th e circumstances . A  reques t fo r repai r mus t b e mad e eithe r i n conjunctio n wit h 
notice give n unde r articl e 3 9 o r withi n a  reasonabl e tim e thereafter . 

Article 47 

(1) Th e buye r ma y fix  a n additiona l perio d o f tim e o f reasonabl e lengt h fo r 
performance b y th e selle r o f hi s obligations . 

(2) Unles s th e buye r ha s receive d notic e fro m th e selle r tha t h e wil l no t perfor m 
within th e perio d s o fixed,  th e buye r ma y not , durin g tha t period , resor t t o an y remed y 
for breac h o f contract . However , th e buye r i s no t deprive d thereb y o f an y right  h e ma y 
have t o clai m damage s fo r dela y i n performance . 

Article 48 

(1) Subjec t t o articl e 49 , th e selle r may , eve n afte r th e dat e fo r delivery , remed y a t 
his ow n expens e an y failur e t o perfor m hi s obligations , i f h e ca n d o s o withou t 
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unreasonable dela y an d withou t causin g th e buye r unreasonabl e inconvenienc e o r 
uncertainty o f reimbursemen t b y th e selle r o f expense s advance d b y th e buyer . However , 
the buye r retain s an y righ t t o clai m damage s a s provide d fo r i n thi s Convention . 

(2) I f th e selle r request s th e buye r t o mak e know n whethe r h e wil l accep t 
performance an d th e buye r doe s no t compl y wit h th e reques t withi n a  reasonabl e time , 
the selle r ma y perfor m withi n th e tim e indicate d i n hi s request . Th e buye r ma y not , 
during tha t perio d o f time , resor t t o an y remed y whic h i s inconsisten t wit h performanc e 
by th e seller . 

(3) A  notic e b y th e selle r tha t h e wil l perfor m withi n a  specifie d perio d o f tim e i s 
assumed t o includ e a  request , unde r th e precedin g paragraph , tha t th e buye r mak e 
known hi s decision . 

(4) A  reques t o r notic e b y th e selle r unde r paragrap h (2 ) o r (3 ) o f thi s articl e i s no t 
effective unles s receive d b y th e buyer . 

Article 49 

(1) Th e buye r ma y declar e th e contrac t avoided : 
(a) i f th e failur e b y th e selle r t o perfor m an y o f hi s obligation s unde r th e contrac t o r 

this Conventio n amount s t o a  fundamenta l breac h o f contract ; o r 
(b) i n cas e o f non-delivery , i f th e selle r doe s no t delive r th e good s withi n th e 

additional perio d o f tim e fixed  b y th e buye r i n accordanc e wit h paragrap h (1 ) o f articl e 
47 o r declare s tha t h e wil l no t delive r withi n th e perio d s o fixed. 

(2) However , i n case s wher e th e selle r ha s delivere d th e goods , th e buye r lose s th e 
right t o declar e th e contrac t avoide d unles s h e doe s so : 

(a) i n respec t o f lat e delivery , withi n a  reasonabl e tim e afte r h e ha s becom e awar e 
that deliver y ha s bee n made ; 

(b) i n respec t o f an y breac h othe r tha n lat e delivery , withi n a  reasonabl e time : 
(i) afte r h e kne w o r ough t t o hav e know n o f th e breach ; 

(ii) afte r th e expiratio n o f an y additiona l perio d o f tim e fixed  b y th e buye r i n 
accordance wit h paragrap h (1 ) o f articl e 47 , o r afte r th e selle r ha s declare d tha t 
he wil l no t perfor m hi s obligation s withi n suc h a n additiona l period ; o r 

(iii) afte r th e expiratio n o f an y additiona l perio d o f tim e indicate d b y th e selle r i n 
accordance wit h paragrap h (2 ) o f articl e 48 , o r afte r th e buye r ha s declare d tha t 
he wil l no t accep t performances . 

Article 50 

If th e good s d o no t confor m wit h th e contrac t an d whethe r o r no t th e pric e ha s 
already bee n paid , th e buye r ma y reduc e th e pric e i n th e sam e proportio n a s th e valu e 
that th e good s actuall y delivere d ha d a t th e tim e o f th e deliver y bear s t o th e valu e tha t 
conforming good s woul d hav e ha d a t tha t time . However , i f th e selle r remedie s an y 
failure t o perfor m hi s obligation s i n accordanc e wit h articl e 3 7 o r articl e 4 8 o r i f th e 
buyer refuse s t o accep t performanc e b y th e selle r i n accordanc e wit h thos e articles , th e 
buyer ma y no t reduc e th e price . 

Article 51 

(1) I f th e selle r deliver s onl y a  par t o f th e good s o r i f onl y a  par t o f th e good s 
delivered i s i n conformit y wit h th e contract , article s 4 6 t o 5 0 appl y i n respec t o f th e par t 
which i s missin g o r whic h doe s no t conform . 

(2) Th e buye r ma y declar e th e contrac t avoide d i n it s entiret y onl y i f th e failur e t o 
make deliver y completel y o r i n conformit y wit h th e contrac t amount s t o a  fundamenta l 
breach o f th e contract . 
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Article 52 

(1) I f th e selle r deliver s th e good s befor e th e dat e fixed , th e buye r ma y tak e deliver y 
or refus e t o tak e delivery . 

(2) I f th e selle r deliver s a  quantit y o f good s greate r tha n tha t provide d fo r i n th e 
contract, th e buye r ma y tak e deliver y o r refus e t o tak e deliver y o f th e exces s quantity . I f 
the buye r take s deliver y o f al l o r par t o f th e exces s quantity , h e mus t pa y fo r i t a t th e 
contract rate . 

C H A P T E R III . O B L I G A T I O N S O F T H E BUYE R 

Article 53 

The buye r mus t pa y th e pric e fo r th e good s an d tak e deliver y o f the m a s require d b y 
the contrac t an d thi s Convention . 

Section I . Payment  of  the  price 

Article 54 

The buyer' s obligatio n t o pa y th e pric e include s takin g suc h step s an d complyin g wit h 
such formalitie s a s ma y b e require d unde r th e contrac t o r an y law s an d regulation s t o 
enable paymen t t o b e made . 

Article 55 

Where a  contrac t ha s bee n validl y conclude d bu t doe s no t expressl y o r implicitl y fi x 
or mak e provisio n fo r determinin g th e price , th e partie s ar e considered , i n th e absenc e o f 
any indicatio n t o th e contrary , t o hav e impliedl y mad e referenc e t o th e pric e generall y 
charged a t th e tim e o f th e conclusio n o f th e contrac t fo r suc h good s sol d unde r 
comparable circumstance s i n th e trad e concerned . 

Article 56 

If th e pric e i s fixed  accordin g t o th e weigh t o f th e goods , i n cas e o f doub t i t i s t o b e 
determined b y th e ne t weight . 

Article 57 

(1) If  th e buye r i s no t boun d t o pa y th e pric e a t an y othe r particula r place , h e mus t 
pay i t to th e seller : 

(a) a t th e seller' s plac e o f business ; o r 
(b) i f th e paymen t i s t o b e mad e agains t th e handin g ove r o f th e good s o r o f 

documents, a t th e plac e wher e th e handin g ove r take s place . 

(2) Th e selle r mus t bea r an y increas e i n th e expense s incidenta l t o paymen t whic h i s 
caused b y a  chang e i n hi s plac e o f busines s subsequen t t o th e conclusio n o f th e contract . 

Article 58 

(1) If  th e buye r i s no t boun d t o pa y th e pric e a t an y othe r specifi c tim e h e mus t pa y 
it whe n th e selle r place s eithe r th e good s o r document s controllin g thei r dispositio n a t 
the buyer' s disposa l i n accordanc e wit h th e Contrac t an d thi s Convention . Th e selle r ma y 
make suc h paymen t a  conditio n fo r handin g ove r th e good s o r documents . 

(2) I f th e contrac t involve s carriag e o f th e goods , th e selle r ma y dispatc h th e good s 
on term s whereb y th e goods , o r document s controllin g thei r disposition , wil l no t b e 
handed ove r t o th e buye r excep t agains t paymen t o f th e price . 
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(3) Th e buye r i s no t boun d t o pa y th e pric e unti l h e ha s ha d a n opportunit y t o 
examine th e goods , unles s th e procedure s fo r deliver y o r paymen t agree d upo n b y th e 
parties ar e inconsisten t wit h hi s havin g suc h a n opportunity . 

Article 59 

The buye r mus t pa y th e pric e o n th e dat e fixe d b y o r determinabl e fro m th e contrac t 
and thi s Conventio n withou t th e nee d fo r an y reques t o r complianc e wit h an y formalit y 
on th e par t o f th e seller . 

Section II . Taking  delivery 

Article 60 

The buyer' s obligatio n t o tak e deliver y consists : 
(a) i n doin g al l th e act s whic h coul d reasonabl y b e expecte d o f hi m i n orde r t o 

enable th e selle r t o mak e delivery ; an d 
(b) i n takin g ove r th e goods . 

Section III . Remedies  for  breach  of  contract  by  the  buyer 

Article 61 

(1) I f th e buye r fail s t o perfor m an y o f hi s obligation s unde r th e contrac t o r thi s 
Convention, th e selle r may : 

(a) exercis e th e right s provide d i n article s 6 2 t o 65 ; 
(b) clai m damage s a s provide d i n article s 7 4 t o 77 . 

(2) Th e selle r i s no t deprive d o f an y righ t h e ma y hav e t o clai m damage s b y 
exercising hi s righ t t o othe r remedies . 

(3) N o perio d o f grac e ma y b e grante d t o th e buye r b y a  cour t o r arbitra l tribuna l 
when th e selle r resort s t o a  remed y fo r breac h o f contract . 

Article 62 

The selle r ma y requir e th e buye r t o pa y th e price , tak e deliver y o r perfor m hi s othe r 
obligations, unles s th e selle r ha s resorte d t o a  remed y whic h i s inconsisten t wit h thi s 
requirement. 

Article 63 

(1) Th e selle r ma y fi x a n additiona l perio d o f tim e o f reasonabl e lengt h fo r 
performance b y th e buye r o f hi s obligations . 

(2) Unles s th e selle r ha s receive d notic e fro m th e buye r tha t h e wil l no t perfor m 
within th e perio d s o fixed , th e selle r ma y not , durin g tha t period , resor t t o an y remed y 
for breac h o f contract . However , th e selle r i s no t deprive d thereb y o f an y righ t h e ma y 
have t o clai m damage s fo r dela y i n performance . 

Article 64 

(1) Th e selle r ma y declar e th e contrac t avoided : 
(a) i f th e failur e b y th e buye r t o perfor m an y o f hi s obligation s unde r th e contrac t o r 

this Conventio n amount s t o a  fundamenta l breac h o f contract ; o r 
(b) i f th e buye r doe s not , withi n th e additiona l perio d o f tim e fixed  b y th e selle r i n 

accordance wit h paragrap h (1 ) o f articl e 63 , perfor m hi s obligatio n t o pa y th e pric e o r 
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take deliver y o f th e goods , o r i f h e declare s tha t h e wil l no t d o s o withi n th e perio d s o 
fixed. 

(2) However , i n cases wher e th e buye r ha s pai d th e price , th e selle r lose s th e right  t o 
declare th e contrac t avoide d unles s h e does so : 

(a) i n respec t o f lat e performanc e b y th e buyer , befor e th e selle r ha s becom e awar e 
that performanc e ha s been rendered ; o r 

(b) i n respec t o f an y breac h othe r tha n lat e performanc e b y th e buyer , withi n a 
reasonable time : 

(i) afte r th e selle r kne w o r ough t t o hav e know n o f th e breach ; o r 
(ii) afte r th e expiratio n o f an y additiona l perio d o f tim e fixed  b y th e selle r i n 

accordance wit h paragrap h (1 ) o f articl e 63 , or afte r th e buye r ha s declare d tha t 
he wil l no t perfor m hi s obligations withi n suc h a n additiona l period . 

Article 65 

(1) I f unde r th e contrac t th e buye r i s t o specif y th e form , measuremen t o r othe r 
features o f th e good s an d h e fail s t o mak e suc h specificatio n eithe r o n th e dat e agree d 
upon o r withi n a  reasonabl e tim e afte r receip t o f a  reques t fro m th e seller , th e selle r 
may, withou t prejudic e t o an y othe r right s h e ma y have , mak e th e specificatio n himsel f 
in accordance wit h th e requirement s o f th e buye r tha t ma y b e know n t o him . 

(2) I f th e selle r make s th e specificatio n himself , h e mus t infor m th e buye r o f th e 
details thereo f an d mus t fix a  reasonabl e tim e withi n whic h th e buye r ma y mak e a 
different specification . If , afte r receip t o f such a  communication , th e buye r fail s t o do s o 
within th e time so fixed,  the specification mad e b y th e selle r i s binding . 

CHAPTER IV . PASSIN G O F RIS K 

Article 66 

Loss o f o r damag e t o th e good s afte r th e risk  ha s passe d t o th e buye r doe s no t 
discharge hi m fro m hi s obligatio n t o pa y th e price , unles s th e los s o r damag e i s du e t o 
an ac t o r omissio n o f th e seller . 

Article 67 

(1) I f th e contrac t o f sal e involve s carriag e o f th e good s an d th e selle r i s no t boun d 
to han d the m ove r a t a  particular place , th e ris k passe s t o th e buye r whe n th e goods ar e 
handed ove r t o th e first  carrie r fo r transmissio n t o th e buye r i n accordanc e wit h th e 
contract-of sale . I f the selle r i s bound t o han d th e good s ove r t o a  carrier a t a  particula r 
place, th e ris k doe s no t pas s t o th e buye r unti l th e good s ar e hande d ove r t o th e carrie r 
at tha t place . Th e fac t tha t th e selle r i s authorize d t o retai n document s controllin g th e 
disposition o f the goods does no t affec t th e passag e o f th e risk . 

(2) Nevertheless , th e ris k doe s no t pas s t o th e buye r unti l th e good s ar e clearl y 
identified t o the contract , whethe r b y marking s o n th e goods , b y shipping documents , by 
notice given t o the buye r o r otherwise . 

Article 68 

The ris k i n respec t o f good s sol d i n transi t passe s t o th e buye r fro m th e tim e o f th e 
conclusion o f th e contract . However , i f th e circumstance s s o indicate , th e ris k i s 
assumed b y th e buye r fro m th e tim e th e good s wer e hande d ove r t o th e carrie r wh o 
issued th e document s embodyin g th e contrac t o f carriage . Nevertheless , i f a t th e tim e o f 
the conclusio n o f th e contrac t o f sal e th e selle r kne w o r ough t t o hav e know n tha t th e 
goods ha d bee n los t o r damage d an d di d no t disclos e thi s t o th e buyer , th e los s o r 
damage i s at th e risk  o f the seller . 
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Article 69 

(1) I n case s no t withi n article s 6 7 an d 68 , th e ris k passe s t o th e buye r whe n h e take s 
over th e good s or , i f h e doe s no t d o s o i n du e time , fro m th e tim e whe n th e good s ar e 
placed a t hi s disposa l an d h e commit s a  breac h o f contrac t b y failin g t o tak e delivery . 

(2) However , i f th e buye r i s boun d t o tak e ove r th e good s a t a  plac e othe r tha n a 
place o f busines s o f th e seller , th e ris k passe s whe n deliver y i s du e an d th e buye r i s awar e 
of th e fac t tha t th e good s ar e place d a t hi s disposa l a t tha t place . 

(3) I f th e contrac t relate s t o good s no t the n identified , th e good s ar e considere d no t 
to b e place d a t th e disposa l o f th e buye r unti l the y ar e clearl y identifie d t o th e contract . 

Article 70 

If th e selle r ha s committe d a  fundamenta l breac h o f contract , article s 67 , 6 8 an d 6 9 d o 
not impai r th e remedie s availabl e t o th e buye r o n accoun t o f th e breach . 

CHAPTER V . PROVISION S COMMON TO THE OBLIGATIONS OF THE SELLER 
AND OF THE BUYER 

Section I . Anticipatory  breach  and  instalment  contracts 

Article 71 

(1) A  part y ma y suspen d th e performanc e o f hi s obligation s if , afte r th e conclusio n 
of th e contract , i t become s apparen t tha t th e othe r part y wil l no t perfor m a  substantia l 
part o f hi s obligation s a s a  resul t of : 

(a) a  seriou s deficienc y i n hi s abilit y o f perfor m o r i n hi s creditworthiness ; o r 
(b) hi s conduc t i n preparin g t o perfor m o r i n performin g th e contract . 

(2) I f th e selle r ha s alread y dispatche d th e good s befor e th e ground s describe d i n th e 
preceding paragrap h becom e evident , h e ma y preven t th e handin g ove r o f th e good s t o 
the buye r eve n thoug h th e buye r hold s a  documen t whic h entitle s hi m t o obtai n them . 
The presen t paragrap h relate s onl y t o th e right s i n th e good s a s betwee n th e buye r an d 
the seller . 

(3) A  part y suspendin g performance , whethe r befor e o r afte r dispatc h o f th e goods , 
must immediatel y giv e notic e o f th e suspensio n t o th e othe r part y an d mus t continu e 
with performanc e i f th e othe r part y provide s adequat e assuranc e o f hi s performance . 

Article 72 

(1) I f prio r t o th e dat e fo r performanc e o f th e contrac t i t i s clea r tha t on e o f th e 
parties wil l commi t a  fundamenta l breac h o f contract , th e othe r part y ma y declar e th e 
contract avoided . 

(2) If  tim e allows , th e part y intendin g t o declar e th e contrac t avoide d mus t giv e 
reasonable notic e t o th e othe r part y i n orde r t o permi t hi m t o provid e adequat e 
assurance o f hi s performance . 

(3) Th e requirement s o f th e precedin g paragrap h d o no t appl y i f th e othe r part y ha s 
declared tha t h e wil l no t perfor m hi s obligations . 

Article 73 

(1) I n th e cas e o f a  contrac t fo r deliver y o f good s b y instalments , i f the failur e o f on e 
party t o perfor m an y o f hi s obligation s i n respec t o f an y instalmen t constitute s a 
fundamental breac h o f contrac t wit h respec t t o tha t instalment , th e othe r part y ma y 
declare th e contrac t avoide d wit h respec t t o tha t instalment . 
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(2) If  on e party' s failur e t o perfor m an y o f hi s obligation s i n respec t o f an y 
instalment give s th e othe r part y goo d ground s t o conclud e tha t a  fundamenta l breac h o f 
contract wil l occu r wit h respec t t o futur e instalments , h e ma y declar e th e contrac t 
avoided fo r th e future , provide d tha t h e doe s s o withi n a  reasonabl e time . 

(3) A  buye r wh o declare s th e contrac t avoide d i n respec t o f an y deliver y may , a t th e 
same time , declar e i t avoide d i n respec t o f deliverie s alread y mad e o r o f futur e deliverie s 
if, b y reaso n o f thei r interdependence , thos e deliverie s coul d no t b e use d fo r th e purpos e 
contemplated b y th e partie s a t th e tim e o f th e conclusio n o f th e contract . 

Section II . Damages 

Article 74 

Damages fo r breac h o f contrac t b y on e part y consis t o f a  su m equa l t o th e loss , 
including los s o f profit , suffere d b y th e othe r part y a s a  consequenc e o f th e breach . Suc h 
damages ma y no t excee d th e los s whic h th e part y i n breac h foresa w o r ough t t o hav e 
foreseen a t th e tim e o f th e conclusio n o f th e contract , i n th e ligh t o f th e fact s an d 
matters o f whic h h e the n kne w o r ough t t o hav e known , a s a  possibl e consequenc e o f 
the breac h o f contract . 

Article 75 

If th e contrac t i s avoide d an d if , i n a  reasonabl e manne r an d withi n a  reasonabl e tim e 
after avoidance , th e buye r ha s bough t good s i n replacemen t o r th e selle r ha s resol d th e 
goods, th e part y claimin g damage s ma y recove r th e differenc e betwee n th e contrac t pric e 
and th e pric e i n th e substitut e transactio n a s wel l a s an y furthe r damage s recoverabl e 
under articl e 74 . 

Article 76 

(1) If  th e contrac t i s avoide d an d ther e i s a  curren t pric e fo r th e goods , th e part y 
claiming damage s may , i f h e ha s no t mad e a  purchas e o r resal e unde r articl e 75 , recove r 
the differenc e betwee n th e pric e fixed  b y th e contrac t an d th e curren t pric e a t th e tim e o f 
avoidance a s wel l a s an y furthe r damage s recoverabl e unde r articl e 74 . If , however , th e 
party claimin g damage s ha s avoide d th e contrac t afte r takin g ove r th e goods , th e curren t 
price a t th e tim e o f suc h takin g ove r shal l b e applie d instea d o f th e curren t pric e a t th e 
time o f avoidance . 

(2) Fo r th e purpose s o f th e precedin g paragraph , th e curren t pric e i s th e pric e 
prevailing a t th e plac e wher e deliver y o f th e good s shoul d hav e bee n mad e or , i f ther e i s 
no curren t pric e a t tha t place , th e pric e a t suc h othe r plac e a s serve s a s a  reasonabl e 
substitute, makin g du e allowanc e fo r difference s i n th e cos t o f transportin g th e goods . 

Article 77 

A part y wh o relie s o n a  breac h o f contrac t mus t tak e suc h measure s a s ar e reasonabl e 
in th e circumstance s t o mitigat e th e loss , includin g los s o f profit , resultin g fro m th e 
breach. If  h e fail s t o tak e suc h measures , th e part y i n breac h ma y clai m a  reductio n i n 
the damage s i n th e amoun t b y whic h th e los s shoul d hav e bee n mitigated . 

Section III . Interest 

Article 78 

If a  part y fail s t o pa y th e pric e o r an y othe r su m tha t i s i n arrears , th e othe r part y i s 
entitled t o interes t o n it , withou t prejudic e t o an y clai m fo r damage s recoverabl e unde r 
article 74 . 
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Section IV . Exemption 

Article 79 

(1) A  part y i s no t liabl e fo r a  failur e t o perfor m an y o f hi s obligation s i f h e prove s 
that th e failur e wa s du e t o a n impedimen t beyon d hi s contro l an d tha t h e coul d no t 
reasonably b e expecte d t o hav e take n th e impedimen t int o accoun t a t th e tim e o f th e 
conclusion o f th e contrac t o r t o hav e avoide d o r overcom e i t o r it s consequences . 

(2) I f th e party' s failur e i s du e t o th e failur e b y a  thir d perso n who m h e ha s engage d 
to perfor m th e whol e o r a  par t o f th e contract , tha t part y i s exempt fro m liabilit y onl y if : 

(a) h e i s exempt unde r th e precedin g paragraph ; an d 
(b) th e perso n who m h e ha s s o engage d woul d b e s o exemp t i f th e provision s o f tha t 

paragraph wer e applie d t o him . 

(3) Th e exemptio n provide d b y thi s articl e ha s effec t fo r th e perio d durin g whic h th e 
impediment exists . 

(4) Th e part y wh o fail s t o perfor m mus t giv e notic e t o th e othe r part y o f th e 
impediment an d it s effec t o n hi s abilit y t o perform . I f th e notic e i s no t receive d b y th e 
other part y withi n a  reasonabl e tim e afte r th e part y wh o fail s t o perfor m kne w o r ough t 
to hav e know n o f th e impediment , h e i s liabl e fo r damage s resultin g fro m suc h non -
receipt. 

(5) Nothin g i n thi s articl e prevent s eithe r part y fro m exercisin g an y righ t othe r tha n 
to clai m damage s unde r thi s Convention . 

Article 80 

A part y ma y no t rel y o n a  failur e o f th e othe r part y t o perform , t o th e exten t tha t 
such failur e wa s cause d b y th e Firs t party' s ac t o r omission . 

Section V . Effects  of  avoidance 

Article 81 

(1) Avoidanc e o f th e contrac t release s bot h partie s fro m thei r obligation s unde r it , 
subject t o an y damage s whic h ma y b e due . Avoidanc e doe s no t affec t an y provisio n o f 
the contrac t fo r th e settlemen t o f dispute s o r an y othe r provisio n o f th e contrac t 
governing th e right s an d obligation s o f th e partie s consequen t upo n th e avoidanc e o f th e 
contract. 

(2) A  part y wh o ha s performe d th e contrac t eithe r wholl y o r i n par t ma y clai m 
restitution fro m th e othe r part y o f whateve r th e first  part y ha s supplie d o r pai d unde r 
the contract . I f bot h partie s ar e boun d t o mak e restitution , the y mus t d o s o 
concurrently. 

Article 82 

(1) Th e buye r lose s th e righ t t o declar e th e contrac t avoide d o r t o requir e th e selle r 
to delive r substitut e good s i f i t i s impossibl e fo r hi m t o mak e restitutio n o f th e good s 
substantially i n th e conditio n i n whic h b e receive d them . 

(2) Th e precedin g paragrap h doe s no t apply : 
(a) i f th e impossibilit y o f makin g restitutio n o f th e good s o r o f makin g restitutio n o f 

the good s substantiall y i n th e conditio n i n whic h th e buye r receive d the m i s no t du e t o 
his ac t o r omission ; 

(b) i f th e good s o r par t o f th e good s hav e perishe d o r deteriorate d a s a  resul t o f th e 
examination provide d fo r i n articl e 38 ; o r 
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(c) i f the good s o r par t o f th e good s hav e bee n sol d i n the norma l cours e o f busines s 
or hav e bee n consume d o r transforme d b y th e buye r i n th e cours e o f norma l us e befor e 
he discovered o r ough t t o hav e discovere d th e lac k o f conformity . 

Article 83 

A buyer wh o ha s los t th e righ t t o declar e th e contrac t avoide d o r t o requir e th e selle r 
to delive r substitut e good s i n accordanc e wit h articl e 8 2 retains al l othe r remedie s unde r 
the contrac t an d thi s Convention . 

Article 84 

(1) I f the selle r i s bound t o refun d th e price , h e mus t als o pa y interes t o n it , from th e 
date o n whic h th e pric e wa s paid . 

(2) Th e buye r mus t accoun t t o th e selle r fo r al l benefit s whic h h e ha s derive d fro m 
the good s o r par t o f them : 

(a) i f he mus t mak e restitutio n o f th e good s o r par t o f them ; o r 
(b) i f i t i s impossibl e fo r hi m t o mak e restitutio n o f al l o r par t o f th e good s o r t o 

make restitutio n o f al l o r par t o f th e good s substantiall y i n th e conditio n i n whic h h e 
received them , bu t h e ha s nevertheles s declare d th e contrac t avoide d o r require d th e 
seller t o delive r substitut e goods . 

Section VI . Preservation  of  the  goods 

Article 85 

If the buye r i s in delay i n takin g deliver y o f th e good s or , wher e paymen t o f the pric e 
and deliver y o f th e good s ar e t o b e mad e concurrently , i f h e fail s t o pa y th e price , an d 
the selle r i s eithe r i n possessio n o f th e good s o r otherwis e abl e t o contro l thei r 
disposition, th e selle r mus t tak e suc h step s a s ar e reasonabl e i n th e circumstance s t o 
preserve them . H e i s entitled t o retai n the m unti l h e ha s bee n reimburse d hi s reasonabl e 
expenses b y the buyer . 

Article 86 

(1) I f th e buye r ha s receive d th e good s an d intend s t o exercis e an y righ t unde r th e 
contract o r thi s Conventio n t o rejec t them , h e mus t tak e suc h step s t o preserv e the m a s 
are reasonabl e i n th e circumstances . H e i s entitle d t o regai n the m unti l h e ha s bee n 
reimbursed hi s reasonable expense s b y th e seller . 

(2) I f good s dispatche d t o th e buye r hav e bee n place d a t hi s disposa l a t thei r 
destination an d h e exercises th e right  t o rejec t them , h e mus t tak e possessio n o f the m o n 
behalf o f th e seller , provide d tha t thi s ca n b e don e withou t paymen t o f th e pric e an d 
without unreasonabl e inconvenienc e o r unreasonabl e expense . Thi s provisio n doe s no t 
apply i f th e selle r o r a  perso n authorize d t o tak e charg e o f th e good s o n hi s behal f i s 
present a t th e destination . I f th e buye r take s possessio n o f th e good s unde r thi s 
paragraph, hi s rights an d obligation s ar e governe d b y the precedin g paragraph . 

Article 87 

A part y wh o i s boun d t o tak e step s t o preserv e th e good s ma y deposi t the m i n a 
warehouse o f a  third perso n a t th e expens e o f th e othe r part y provide d tha t th e expens e 
incurred i s not unreasonable . 

Article 88 

(1) A  part y wh o i s boun d t o preserv e th e good s i n accordanc e wit h articl e 8 5 or 8 6 
may sel l the m b y any appropriat e mean s i f there ha s bee n a n unreasonabl e dela y b y the 

55 



other part y i n takin g possessio n o f th e good s o r i n takin g the m bac k o r i n payin g th e 
price o r th e cos t o f preservation , provide d tha t reasonabl e notic e o f th e intentio n t o sel l 
has bee n give n t o th e othe r party . 

(2) I f th e good s ar e subjec t t o rapi d deterioratio n o r thei r preservatio n woul d 
involve unreasonabl e expense , a  part y wh o i s boun d t o preserv e th e good s i n accordanc e 
with articl e 8 5 o r 8 6 mus t tak e reasonabl e measure s t o sel l them . T o th e exten t possibl e 
he mus t giv e notic e t o th e othe r part y o f hi s intentio n t o sell . 

(3) A  part y sellin g th e good s ha s th e righ t t o retai n ou t o f th e proceed s o f sal e a n 
amount equa l t o th e reasonabl e expense s o f preservin g th e good s an d o f sellin g them . 
He mus t accoun t t o th e othe r part y fo r th e balance . 

Part IV . Fina l provision s 

Article 89 

The Secretary-Genera l o f th e Unite d Nation s i s hereb y designate d a s the . depositar y 
for thi s Convention . 

Article 90 

This Conventio n doe s no t prevai l ove r an y internationa l agreemen t whic h ha s alread y 
been o r ma y b e entere d int o an d whic h contain s provision s concernin g th e matter s 
governed b y thi s Convention , provide d tha t th e partie s hav e thei r place s o f busines s i n 
States partie s t o suc h agreement . 

Article 91 

(1) Thi s Conventio n i s ope n fo r signatur e a t th e concludin g meetin g o f th e Unite d 
Nations Conferenc e o n Contract s fo r th e Internationa l Sal e o f Good s an d wil l remai n 
open fo r signatur e b y al l State s a t th e Headquarter s o f th e Unite d Nations , Ne w Yor k 
until 3 0 Septembe r 1981 . 

(2) Thi s Conventio n i s subjec t t o ratification , acceptanc e o r approva l b y th e 
signatory States . 

(3) Thi s Conventio n i s ope n fo r accessio n b y al l State s whic h ar e no t signator y 
States a s fro m th e dat e i t i s ope n fo r signature . 

(4) Instrument s o f ratification , acceptance , approva l an d accessio n ar e t o b e 
deposited wit h th e Secretary-Genera l o f th e Unite d Nations . 

Article 92 

(1) A  Contractin g Stat e ma y declar e a t th e tim e o f signature , ratification , 
acceptance, approva l o r accessio n tha t i t wil l no t b e boun d b y Par t I I o f thi s Conventio n 
or tha t i t wil l no t b e boun d b y Par t II I o f thi s Convention . 

(2) A  Contractin g Stat e whic h make s a  declaratio n i n accordanc e wit h th e precedin g 
paragraph i n respec t o f Par t I I o r Par t II I o f thi s Conventio n i s no t t o b e considere d a 
Contracting Stat e withi n paragrap h (1 ) o f articl e 1  o f thi s Conventio n i n respec t o f 
matters governe d b y th e Par t t o whic h th e declaratio n applies . 

Article 93 

(1) I f a  Contractin g Stat e ha s tw o o r mor e territoria l unit s i n which , accordin g t o it s 
constitution, differen t system s o f la w ar e applicabl e i n relatio n t o th e matter s deal t wit h 
in thi s Convention , i t may , a t th e tim e o f signature , ratification , acceptance , approva l o r 
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accession, declar e tha t thi s Conventio n i s t o exten d t o al l it s territoria l unit s o r onl y t o 
one o r mor e o f them , an d ma y amen d it s declaratio n b y submittin g anothe r declaratio n 
at an y time . 

(2) Thes e declaration s ar e t o b e notifie d t o th e depositar y an d ar e t o stat e expressl y 
the territoria l unit s t o whic h th e Conventio n extends . 

(3) If , b y virtu e o f a  declaratio n unde r thi s article , thi s Conventio n extend s t o on e o r 
more bu t no t al l o f th e territoria l unit s o f a  Contract in g State , an d i f th e plac e o f 
business o f a  part y i s locate d i n tha t State , thi s plac e o f business , fo r th e purpose s o f thi s 
Convention, i s considere d no t t o b e i n a  Contract in g State , unles s i t i s i n a  territoria l 
unit t o whic h th e Conventio n extends . 

(4) I f a  Contractin g Stat e make s n o declaratio n unde r paragrap h (1 ) o f thi s article , 
the Conventio n i s t o exten d t o al l territoria l unit s o f tha t State . 

Article 94 

(1) Tw o o r mor e Contractin g State s whic h hav e th e sam e o r closel y relate d lega l 
rules o n matter s governe d b y thi s Conventio n ma y a t an y tim e declar e tha t th e 
Convention i s no t t o appl y t o contract s o f sal e o r t o thei r formatio n wher e th e partie s 
have thei r place s o f busines s i n thos e States . Suc h declaration s ma y b e mad e jointl y o r 
by reciproca l unilatera l declarations . 

(2) A  Contractin g Stat e whic h ha s th e sam e o r closel y relate d lega l rule s o n matter s 
governed b y thi s Conventio n a s on e o r mor e non-Contractin g State s ma y a t an y tim e 
declare tha t th e Conventio n i s no t t o appl y t o contract s o f sal e o r t o thei r formatio n 
where th e partie s hav e thei r place s o f busines s i n thos e States . 

(3) I f a  Stat e whic h i s th e objec t o f a  declaratio n unde r th e precedin g paragrap h 
subsequently become s a  Contractin g State , th e declaratio n mad e will , a s fro m th e dat e 
on whic h th e Conventio n enter s int o forc e i n respec t o f th e ne w Contractin g State , hav e 
the effec t o f a  declaratio n mad e unde r paragrap h (1) , provide d tha t th e ne w Contractin g 
State joins i n suc h declaratio n o r make s a  reciproca l unilatera l declaration . 

Article 95 

Any Stat e ma y declar e a t th e tim e o f th e deposi t o f it s instrumen t o f ratification , 
acceptance, approva l o r accessio n tha t i t wil l no t b e boun d b y subparagrap h (1 ) (b)  o f 
article 1  of thi s Convention . 

Article 96 

A Contractin g Stat e whos e legislatio n require s contract s o f sal e t o b e conclude d i n o r 
evidenced b y writin g ma y a t an y tim e mak e a  declaratio n i n accordanc e wit h articl e 1 2 
that an y provisio n o f articl e 11 , article 29 , o r Par t I I o f thi s Convention , tha t allow s a 
contract o f sal e o r it s modificatio n o r terminatio n b y agreemen t o r an y offer , 
acceptance, o r othe r indicatio n o f intentio n t o b e mad e i n an y for m othe r tha n i n 
writing, doe s no t appl y wher e an y part y ha s hi s plac e o f busines s i n tha t State . 

Article 97 

(1) Declaration s mad e unde r thi s Conventio n a t th e tim e o f signatur e ar e subjec t t o 
confirmation upo n ratification , acceptanc e o r approval . 

(2) Declaration s an d confirmation s o f declaration s ar e t o b e i n writin g an d b e 
formally notifie d t o th e depositary . 

(3) A  declaratio n take s effec t simultaneousl y wit h th e entr y int o forc e o f thi s 
Convention i n respec t o f th e Stat e concerned . However , a  declaratio n o f whic h th e 
depositary receive s forma l notificatio n afte r suc h entr y int o forc e take s effec t o n th e first 
day o f th e mont h followin g th e expiratio n o f si x month s afte r th e dat e o f it s receip t b y 
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the depositary . Reciproca l unilatera l declaration s unde r articl e 9 4 tak e effec t o n th e firs t 
day o f th e mont h followin g th e expiratio n o f si x month s afte r th e receip t o f th e lates t 
declaration b y th e depositary . 

(4) An y Stat e whic h make s a  declaratio n unde r thi s Conventio n ma y withdra w i t a t 
any tim e b y a  forma l notificatio n i n writin g addresse d t o th e depositary . Suc h 
withdrawal i s t o tak e effec t o n th e firs t da y o f th e mont h followin g th e expiratio n o f si x 
months afte r th e dat e o f th e receip t o f th e notificatio n b y th e depositary . 

(5) A  withdrawa l o f a  declaratio n mad e unde r articl e 9 4 render s inoperative , a s fro m 
the dat e o n whic h th e withdrawa l take s effect , an y reciproca l declaratio n mad e b y 
another Stat e unde r tha t article . 

Article 98 

No reservation s ar e permitte d excep t thos e expressl y authorize d i n thi s Convention . 

Article 99 

(1) Thi s Conventio n enter s int o force , subjec t t o th e provision s o f paragrap h (6 ) o f 
this article , o n th e firs t da y o f th e mont h followin g th e expiratio n o f twelv e month s afte r 
the dat e o f deposi t o f th e tent h instrumen t o f ratification , acceptance , approva l o r 
accession, includin g a n instrumen t whic h contain s a  declaratio n mad e unde r articl e 92 . 

(2) Whe n a  Stat e ratifies , accepts , approve s o r accede s t o thi s Conventio n afte r th e 
deposit o f th e tent h instrumen t o f ratification , acceptance , approva l o r accession , thi s 
Convention, wit h th e exceptio n o f th e Par t excluded , enter s int o forc e i n respec t o f tha t 
State, subjec t t o th e provision s o f paragrap h (6 ) o f thi s article , o n th e firs t da y o f th e 
month followin g th e expiratio n o f twelv e month s afte r th e dat e o f th e deposi t o f it s 
instrument o f ratification , acceptance , approva l o r accession . 

(3) A  Stat e whic h ratifies , accepts , approve s o r accede s t o thi s Conventio n an d i s a 
party t o eithe r o r bot h th e Conventio n relatin g t o a  Unifor m La w o n th e Formatio n o f 
Contracts fo r th e Internationa l Sal e o f Good s don e a t Th e Hagu e o n 1  July 196 4 (196 4 
Hague Formatio n Convention ) an d th e Conventio n relatin g t o a  Unifor m La w o n th e 
International Sal e o f Good s don e a t Th e Hagu e o n 1  Jul y 196 4 (196 4 Hagu e Sale s 
Convention) shal l a t th e sam e tim e denounce , a s th e cas e ma y be , eithe r o r bot h th e 
1964 Hagu e Sale s Conventio n an d th e 196 4 Hagu e Formatio n Conventio n b y notifyin g 
the Governmen t o f th e Netherland s t o tha t effect . 

(4) A  Stat e part y t o th e 196 4 Hagu e Sale s Conventio n whic h ratifies , accepts , 
approves o r accede s t o th e presen t Conventio n an d declare s o r ha s declare d unde r 
article 9 2 tha t i t wil l no t b e boun d b y Par t I I o f thi s Conventio n shal l a t th e tim e o f 
ratification, acceptance , approva l o r accessio n denounc e th e 196 4 Hagu e Sale s 
Convention b y notifyin g th e Governmen t o f th e Netherland s t o tha t effect . 

(5) A  Stat e part y t o th e 196 4 Hagu e Formatio n Conventio n whic h ratifies , accepts , 
approves o r accede s t o th e presen t Conventio n an d declare s o r ha s declare d unde r 
article 9 2 tha t i t wil l no t b e boun d b y Par t II I o f thi s Conventio n shal l a t th e tim e o f 
ratification, acceptance , approva l o r accessio n denounc e th e 196 4 Hagu e Formatio n 
Convention b y notifyin g th e Governmen t o f th e Netherland s t o tha t effect . 

(6) Fo r th e purpos e o f thi s article , ratifications , acceptances , approval s an d 
accessions i n respec t o f thi s Conventio n b y State s partie s t o th e 196 4 Hagu e Formatio n 
Convention o r t o th e 196 4 Hagu e Sale s Conventio n shal l no t b e effectiv e unti l suc h 
denunciations a s ma y b e require d o n th e par t o f thos e State s i n respec t o f th e latte r tw o 
Conventions hav e themselve s becom e effective . Th e depositar y o f thi s Conventio n shal l 
consult wit h th e Governmen t o f th e Netherlands , a s th e depositar y o f th e 196 4 
Conventions, s o a s t o ensur e necessar y co-ordinatio n i n thi s respect . 
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Article 100 

(1) Thi s Conventio n applie s t o th e formatio n o f a  contrac t onl y whe n th e proposa l 
for concludin g th e contrac t i s made o n o r afte r th e dat e whe n th e Conventio n enter s int o 
force i n respec t o f th e Contractin g State s referre d t o i n subparagrap h (1 ) (a) o r th e 
Contracting Stat e referre d t o in subparagraph (1 ) (b) of articl e 1 . 

(2) Thi s Conventio n applie s onl y t o contract s conclude d o n o r afte r th e dat e whe n 
the Conventio n enter s int o forc e i n respec t o f th e Contractin g State s referre d t o i n 
subparagraph (1 ) (a) o r th e Contractin g Stat e referre d t o i n subparagrap h (1 ) (b) o f 
article 1 . 

Article 101 

(1) A  Contracting Stat e ma y denounc e thi s Convention , o r Par t I I o r Par t II I o f th e 
Convention, b y a  formal notificatio n i n writin g addresse d t o th e depositary . 

(2) Th e denunciatio n take s effec t o n th e firs t da y o f th e mont h followin g th e 
expiration o f twelv e month s afte r th e notificatio n i s received b y th e depositary . Wher e a 
longer perio d fo r th e denunciatio n t o tak e effec t i s specifie d i n th e notification , th e 
denunciation take s effec t upo n th e expiratio n o f suc h longe r perio d afte r th e notificatio n 
is received b y the depositary . 

DONE a t Vienna , thi s da y o f elevent h da y o f April , on e thousan d nin e hundre d an d 
eighty, i n a  singl e original , o f whic h th e Arabic , Chinese , English , French , Russia n an d 
Spanish text s ar e equally authentic . 
IN WITNESS WHEREOF the undersigne d plenipotentiaries , bein g dul y authorize d b y thei r 
respective Governments , hav e signed thi s Convention . 
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Other Publications in the same series 

1. The Hague Convention on the Service of Process, The Taking 
of Evidence and Legislation 

2. International Conventions in the Field of Succession 

3. The Hague Convention on the Civil Aspects of International 
Child Abduction 

4. International Conventions concerning Applications for and 
Awards for Maintenance 

5. New York Convention on the Recognition and Enforcement of 
Foreign Arbitral Awards 

6. Three International Conventions on Hijacking and Offences on 
Board Aircraft 

7. The Hague Convention on International Access to Justice 

8. The Hague Convention on the Taking of Evidence Abroad 

9. The UN Convention of the Law of the Sea, 1982: Book 1 -
General Introduction (first of a series of four books) 

10. A Guide to the International Drugs Conventions 

11. The Convention on the Elimination of All Forms of 
Discrimination Against Women 

12. Convention on the Suppression of the Traffic in Persons and 
of the Exploitation of the Prostitution of Others 

13. International Convention Against the Taking of Hostages 

14. The Scheme for the Transfer of Convicted Offenders within 
the Commonwealth 

15. The UN Convention on the Law of the Sea, 1982: Book 2 -
Maritime Zones: I - Internal Waters to Contiguous Zone 

16. International Conventions on the Safety of Civil Aviation. 

17. The Hague Convention on the Civil Aspects of International 
Child Abduction. Revised 1990 

18. United Nations Convention on the Carriage of Goods by Sea, 
1978 (Hamburg Rules) 

19. The UN Convention on The Law of the Seas 1982: Book 3 -
Maritime Zones: II Exclusive Economic Zone, Exclusive 
Fishing Zone and Continental Shelf. 
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