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°* UECICU section 11 Invitations to make offers: A proposal to conclude a
contract made though one or more electronic communication

“Yee Fen LIM, Law of Torts and IP/IT
Professor Yee Fen Lim is a Senior Consultant at Galexia Consulting and a Research
Associate at the Baker & McKenzie Cyberspace Law and Policy Centre at the Faculty of
Law, University of New South Wales. She has held previous appointments in Law at
MacOuarie University and the University of New South Wales and in the author of a
leading Australian textbook on IT Law. Professor Lim will teach Torts in Semester 1.
<http://law.nus.edu.sg/faculty/Visitors_s10708.htm>

"Text for use: UECICU, #141801392990% 5, 299A 95.
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" UECICU. Article 5 Interpretation

1. In the interpretation of this Convention, regard is to be had to its international
character and to the need to promote uniformity in its application and the observance of
good faith in international trade.

2. Questions concerning matters governed by this Convention which are not
expressly settled in it are to be settled in conformity with the general principles on which
it is based or, in the absence of such principles, in conformity with the law applicable by
virtue of the rules of private international law.

"Text for use: UECICU, #149UA01T98990% 5, 199/ 107.
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" Location of the parties

1. For the purposes of this Convention, a party’s place of business is presumed
to be the location indicated by that party, unless another party demonstrates that the
party making the indication dose not hove a place of business at that location.

2. If a party has not indicated a place of business and has more than one place
of business, then the place of business for the purposes of this Convention is that which
has the closest relationship to the relevant contract, having regard to the circumstances
known to or contemplated by the parties at any time before or at the conclusion of the
contract.

3. If a natural person does not have a place of business, reference is to be made
to the person’s habitual residence.

4. A location is not a place of business merely because that is:

(a) where eOuipment and technology supporting an information system used by
a party in connection with the formation of a contract are located; or

(b) where the information system may be accessed by other parties.

5. The sole fact that a party makes use of a domain name or electronic mail
address connected to a specific country does not create a presumption that its place of

business is located in that country.
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" UECICU, Article 7 Information reOuirements: Nothing in this Convention affects
the application of any rule of law that may reQuire the parties to disclose their identities,
places of business or other information, or relieves a party from the legal conseOuences

of making inaccurate, incomplete or false statements in that regard.
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" Article 9 Form reOuirements

1. Nothing in this Convention reQuires a communication or a contract to be made
or evidenced in any particular form.

2. Where the law requires that a communication or a contract should be in
writing, or provides conseQuences for the absence of a writing, that reQuirement is met
by an electronic communication if the information contained therein is accessible so as
to be usable for subseOuent reference.

3. Where the law reQuires that a communication or a contract should be signed
by a party, or provides conseOuences for the absence of a signature, that requirement is
met in relation to an electronic communication if:

(a) A method is used to identify the party and to indicate that party’s intention in
respect of the information contained in the electronic communication; and

(b) The method used is either:

(i) As reliable as appropriate for the purpose for which the electronic
communication was generated or communicated, in the light of all the circumstances,
including any relevant agreement; or

(i) Proven in fact to have fulfilled the functions described in subparagraph (a)
above, by itself or together with further evidence.

4. Where the law requires that a communication or a contract should be made
available or retained in its original form, or provides consequences for the absence of an
original, that reOuirement is met in relation to an electronic communication if:

(a) There exists a reliable assurance as to the integrity of the information it
contains from the time when it was first generated in its final form, as an electronic

communication or otherwise; and
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(b) Where it is reQuired that the information it contains be made available, that
information is capable of being displayed to the person to whom it is to be made
available

5. For the purposes of paragraph 4 (a):

(a) The criteria for assessing integrity shall be whether the information has
remained complete and unaltered, apart from the addition of any endorsement and any
change that arises in the normal course of communication, storage and display; and

(b) The standard of reliability reOuired shall be assessed in the light of the
purpose for which the information was generated and in the light of all the relevant

circumstances.
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° UECICU Article 11 Invitations to make offers

A proposal to conclude a contract made through one or more electronic
communications which is not addressed to one or more specific parties, but is generally
accessible to parties making use of information systems, including proposals that make
use of interactive applications for the placement of orders through such information
systems, is to be considered as an invitation to make offers, unless it clearly indicates

the intention of the party making the proposal to be bound in case of acceptance.
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*® UECICU Article 12 Use of automated message systems for contract formation

A contract formed by the interaction of an automated message system and a
natural person, or by the interaction of automated message systems, shall not be denied
validity or enforceability on the sole ground that no natural person reviewed or
intervened in each of the individual actions carried out by the automated message
systems or the resulting contract.

?" Text for use: UECICU, #19udn1d9a5707 5, 999 212.
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*® UECICU Article 19 Declarations on the scope of application

1. Any Contracting State may declare, in accordance with article 21, that it will
apply this Convention only: (a) When the States referred to in article 1, paragraph 1, are
Contracting States to this Convention; or (b) When the parties have agreed that it
applies.

2. Any Contracting State may exclude from the scope of application of this

Convention the matters it specifies in a declaration made in accordance with article 21.
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** UECICU Article 20 Communications exchanged under other international
conventions

1. The provisions of this Convention apply to the use of electronic
communications in connection with the formation or performance of a contract to which
any of the following international conventions, to which a Contracting State to this
Convention is or may become a Contracting State, apply:

- Convention on the Recognition and Enforcement of Foreign Arbitral Awards
(New York, 10 June 1958):

- Convention on the Limitation Period in the International Sale of Goods (New
York, 14 June 1974); and Protocol thereto (Vienna, 11 April 1980);

- United Nations Convention on Contracts for the International Sale of Transport
Terminals in International Trade (Vienna, 19 April 1991);

- United Nations Convention on Independent Guarantees and Stand-by Letters
of Credit (New York, 11 December 1995);

- United Nations Convention on the Assignment of Receivables in International
Trade (New York, 12 December 2001).

2. The provisions of this Convention apply further to electronic communications
in convention with the formation or performance of a contract to which another
international convention, treaty or agreement not specifically referred to in paragraph 1
of this article, and to which a Contracting State to this Convention is or may become a
Contracting State, applies, unless the State has declared, in accordance with article 21.
that it will not be bound by this paragraph.

3. A State that makes a declaration pursuant to paragraph 2 of this article may
also declare that it will nevertheless apply the provisions of this Convention to the use of

electronic communications in connection with the formation or performance of any
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contract to which a specified international convention, treaty or agreement applies to
which the State is or may become a Contracting State.

4. Any State may declare that it will not apply the provisions of this Convention to
the use of electronic communications in connection with the formation or performance of
a contract to which any international convention, treaty or agreement specified in that
State’s declaration, to which the State is or may become a Contracting State, applies,
including any of the conventions referred to in paragraph 1 of this article, even if such
State has not excluded the application of paragraph 2 of this article by a declaration

made in accordance with article 21.
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