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" Article 1 (1) This Convention applies where one person, the agent, has
authority or purports to have authority on behalf of another person, the principal, to
conclude a contract of sale of goods with a third party.

(2) It governs not only the conclusion of such a contract by the agent but also
any act undertaken by him for the purpose of concluding that contract or in relation to its
performance.

(3) It is concerned only with relations between the principal or the agent on
the one hand, and the third party on the other.

(4) It applies irrespective of whether the agent acts in his own name or in that

of the principal.
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" Article 2 (1) This Convention applies only where the principal and the third
party have their places of business in different States and:

(a) the agent has his place of business in a Contracting State, or

(b) the rules of private international law lead to the application of the law of a
Contracting State.

" Article 2 (2) Where, at the time of contracting, the third party neither knew
nor ought to have known that the agent was acting as an agent, the Convention only
applies if the agent and the third party had their places of business in different States

and if the requirements of paragraph 1 are satisfied.
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" Article 8 For the purposes of this Convention:

(a) if a party has more than one place of business, the place of business is
that which has the closest relationship to the contract of sale, having regard to the
circumstances known to or contemplated by the parties at the time of contracting;

(b) if a party does not have a place of business, reference is to be made to
his habitual residence.

" Article 10 For the purposes of this Convention:

(a) if a party has more than one place of business, the place of business is
that which has the closest relationship to the contract and its performance, having
regard to the circumstances known to or contemplated by the parties at any time before
or at the conclusion of the contract;

(b) if a party does not have a place of business, reference is to be made to
his habitual residence.

" Article 2 (3) Neither the nationality of the parties nor the civil or commercial
character of the parties or of the contract of sale is to be taken into consideration in

determining the application of this Convention.
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"® Article 1 (3) Neither the nationality of the parties nor the civil or commercial
character of the parties or of the contract is to be taken into consideration in determining

the application of this Convention.

' Article 2 This Convention does not apply to sales:
(a) of goods bought for personal, family or household use, unless the seller, at
any time before or at the conclusion of the contract, neither knew nor ought to have

known that the goods were bought for any such use;
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b) by auction;

(c) on execution or otherwise by authority of law;

(d) of stocks, shares, investment securities, negotiable instruments or money;

(e) of ships, vessels, hovercraft or aircraft;

(f) of electricity

" Article 3 (1) This Convention does not apply to:

(a) the agency of a dealer on a stock, commodity or other exchange;

(b) the agency of an auctioneer,

(c) agency by operation of law in family law, in the law of matrimonial
property, or in the law of succession;

(d) agency arising from statutory or judicial authorisation to act for a person
without capacity to act;

(e) agency by virtue of a decision of a judicial or quasi-judicial authority or
subject to the direct control of such an authority.

(2) Nothing in this Convention affects any rule of law for the protection of consumers.

" Article 4 For the purposes of this Convention:

(a) an organ, officer or partner of a corporation, association, partnership or other
entity, whether or not possessing legal personality, shall not be regarded as the agent of
that entity in so far as, in the exercise of his functions as such, he acts by virtue of an

authority conferred by law or by the constitutive documents of that entity;
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(b) a trustee shall not be regarded as an agent of the trust, of the person who has
created the trust, or of the beneficiaries.

 Article 6 (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.
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" Article 7 (1) The principal or the agent on the one hand and the third party
on the other are bound by any usage to which they have agreed and by any practices
which they have established between themselves.

(2) They are considered, unless otherwise agreed, to have impliedly made
applicable to their relations any usage of which they knew or ought to have known and
which in international trade is widely known to, and regularly observed by, parties to

agency relations of the type involved in the particular trade concerned.
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# Article 7 (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.

# Article 9 (1) The parties are bound by any usage to which they have agreed
and by any practices which they have established between themselves.

(2) The parties are considered, unless otherwise agreed, to have impliedly made
applicable to their contract or its formation a usage of which the parties knew or ought to
have known and which in international trade is widely known to, and regularly observed

by, parties to contracts of the type involved in the particular trade concerned.
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** Article 5 The principal, or an agent acting in accordance with the express or
implied instructions of the principal, may agree with the third party to exclude the
application of this Convention or, subject to Article 11, to derogate from or vary the
effect of any of its provisions.

* Article 11 Any provision of Article 10, Article 15 of Chapter IV which allows an
authorization, a ratification or a termination of authority to be made in any form other than
in writing does not apply where the principal or the agent has his place of business in a
Contracting State which has made a declaration under Article 27. The parties may not

derogate from or vary the effect of this paragraph.
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* Article 6 The parties may exclude the application of this Convention or,

subject to article 12, derogate from or vary the effect of any of its provisions.

" Article 9 (1) The authorisation of the agent by the principal may be express
or implied.

(2) The agent has authority to perform all acts necessary in the circumstances
to achieve the purposes for which the authorisation was given.

* Article 10 The authorisation need not be given in or evidenced by writing
and is not subject to any other requirement as to form. It may be proved by any means,

including witnesses
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* Article 27 A Contracting State whose legislation requires an authorization,
ratification or termination of authority to be made in or evidenced by writing in all cases
governed by this Convention may at any time make a declaration in accordance with
Article 11 that any provision of Article 10, Article 15 or Chapter IV which allows an
authorization, ratification or termination of authority to be other than in writing, does not

apply where the principal or the agent has his place of business in that State.
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* Article 12 Any provision of article 11, article 29 or Part Il of this Convention
that allows a contract of sale or its modification or termination by agreement or any offer,
acceptance or other indication of intention to be made in any form other than in writing
does not apply where any party has his place of business in a Contracting State which
has made a declaration under article 96 of this Convention. The parties may not

derogate from or vary the effect or this article.
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*" Article 12 Where an agent acts on behalf of a principal within the scope of
his authority and the third party knew or ought to have known that the agent was acting
as an agent, the acts of the agent shall directly bind the principal and the third party to
each other, unless it follows from the circumstances of the case, for example, by a

reference to a contract of commission, that the agent undertakes to bind himself only.
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% Article 13 (1) Where the agent acts on behalf of a principal within the scope
of his authority, his acts shall bind only the agent and the third party if:

(a) the third party neither knew nor ought to have known that the agent was
acting as an agent, or

(b) it follows from the circumstances of the case, for example by a reference

to a contract of commission, that the agent undertakes to bind himself only.
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* Article 13 (2) Nevertheless:

(a) where the agent, whether by reason of the third party's failure of
performance or for any other reason, fails to fulfil or is not in a position to fulfil his
obligations to the principal, the principal may exercise against the third party the rights
acquired on the principal's behalf by the agent, subject to any defences which the third
party may set up against the agent;

(b) where the agent fails to fulfil or is not in a position to fulfil his obligations to
the third party, the third party may exercise against the principal the rights which the
third party has against the agent, subject to any defences which the agent may set up
against the third party and which the principal may set up against the agent.

* Article 13 (5) Where the agent fails to fulfil or is not in a position to fulfil his
obligations to the third party because of the principal's failure of performance, the agent
shall communicate the name of the principal to the third party.

* Article 13 (4) Where the third party fails to fulfil his obligations under the
contract to the agent, the agent shall communicate the name of the third party to the

principal.
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* Article 13 (3) The rights under paragraph 2 may be exercised only if notice
of intention to exercise them is given to the agent and the third party or principal, as the
case may be. As soon as the third party or principal has received such notice, he may
no longer free himself from his obligations by dealing with the agent.

" Article 13 (7) An agent may, in accordance with the express or implied
instructions of the principal, agree with the third party to derogate from or vary the effect
of paragraph 2.

* Article 13 (6) The principal may not exercise against the third party the
rights acquired on his behalf by the agent if it appears from the circumstances of the
case that the third party, had he known the principal's identity, would not have entered
into the contract.
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“' Article 14 (1) Where an agent acts without authority or acts outside the scope of

his authority, his acts do not bind the principal and the third party to each other.
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“ Article 16 (1) An agent who acts without authority or who acts outside the scope
of his authority shall, failing ratification, be liable to pay the third party such compensation as
will place the third party in the same position as he would have been in if the agent had acted
with authority and within the scope of his authority.

“ Article 16 (2) The agent shall not be liable, however, if the third party knew or
ought to have known that the agent had no authority or was acting outside the scope of his
authority.

“ Article 14 (2) Nevertheless, where the conduct of the principal causes the third
party reasonably and in good faith to believe that the agent has authority to act on behalf of
the principal and that the agent is acting within the scope of that authority, the principal may

not invoke against the third party the lack of authority of the agent.



90

Y a [IR73 ' 1 o o o a | dndl 1 o A
NAIRFN LLﬂJ\‘i’ﬂg‘]_l'W\‘i LLmiNﬁlNﬂllﬂ’]u'W@[ﬂqllL@ﬁluqﬂ’ﬂ\‘iﬁl’mﬁ‘ Niﬁ]ﬂﬁ‘m‘i’liﬂﬂ’ﬂ’]uq’ﬂﬂﬁ‘@ﬂﬁ‘qﬁ@’m

BNUNALREILA

Y o ' o

paxdsznaangunisunauazniaigdresna lATyaiRvdninueinesiuGes

pananalfduiulunnma 822 dsznaufunins) 821 T9tinyalf AN siasynusa

u

YAAANIEUEN UINAILNWAIINIsgUlaRua I uIasaun BNl JiRvesAan1991 1%
AAANEUANHYALURAUANALIAZITaIN N9dutiuag NI LI LS WIATBFIUNY TIATN
= o co 14w ~ £ A o = o
nguniglnaGanuaninusisananadn dounulaangunistlaln Geindnnismdenty
GGl
(2) neunfaunuNIENINIglaglsAAINEIUIANTANIENIUBNTALAIUIA WA
Fans L lidnentiu
~ Yar o 1% a o o 2 = ° =
nsitinslasudmentiuaindanisinalinisnseintiuialieugnnzintnad
21uNAuFaNITN N TUBB LS IWNANAILERY N3NTETINTURAsgNRUAINIS wLazAIUWNL
udungaiuliniu 4a 15 (1) uwiseydnyan

Tunslddmaniiuaessianis aydnygnldnimusReulalunisldidnaniuae

v @
¥

o [ = Y o [ Y o A
m’)ﬂ’]i‘ﬂu@ﬂ:&lN@lﬁm’]ﬂ’]?fﬂﬂwuﬂﬂl‘!ﬂ@ﬂ’]ﬂu’ﬂﬂi’) ANU

(n) yaransuanliiuzaliaasitanistsAaindiuianaznisnszinuena ey

%

g1unaresiaunulunaIifaununsziinig yaaanisuen lininisdeuanianunilijias
[ ! 4 o ! 4 o o =3 (84 [ !
mmQﬂwum@mﬂm?mmuun@umﬂmﬁ’mmuummmmi qﬂﬂ@mw@ﬂﬂiummgﬂwum@
o/ ] % M ¥ o o A a o ] ¥ o %
AINIT LLmLLmqﬂﬂ@mﬂu@ﬂuimmummLLzﬁmwmmﬂgL@ﬁmmgﬂwummﬂmmmuu

Aaun1sldnanTiurassans inauluanieifaununszninisfinu ansanis lidmne il

[ %

\HaRwna1dunas yananauanetatjiasaanyniulaaudesiasanisldviun mude 15

o

(2)* uvaydoya

77

“ Article 15 (1) An act by an agent who acts without authority or who acts
outside the scope of his authority may be ratified by the principal. On ratification the act
produces the same effects as if it had initially been carried out with authority.

“ Article 15 (2) Where, at the time of the agent's act, the third party neither
knew nor ought to have known of the lack of authority, he shall not be liable to the

principal if, at any time before ratification, he gives notice of his refusal to become
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bound by a ratification. Where the principal ratifies but does not do so within a
reasonable time, the third party may refuse to be bound by the ratification if he promptly
notifies the principal.

“" Article 15 (3) Where, however, the third party knew or ought to have known
of the lack of authority of the agent, the third party may not refuse to become bound by a
ratification before the expiration of any time agreed for ratification or, failing agreement,
such reasonable time as the third party may specify.

“® Article 15(4) The third party may refuse to accept a partial ratification.

“ Article 15 (7) Where the act has been carried out on behalf of a corporation
or other legal person before its creation ,ratification is effective only if allowed by the law
of the State governing its creation.

“Article 15 (8) Ratification is subject to no requirements as to form. It may be

express or may be inferred from the conduct of the principal.
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*'Article 15 (5) Ratification shall take effect when notice of it reaches the third party
or the ratification otherwise comes to his attention. Once effective, it may not be revoked.

*“Article 17 The authority of the agent is terminated:

(a) when this follows from any agreement between the principal and the agent;

(b) on completion of the transaction or transactions for which the authority was
created;

(c) on revocation by the principal or renunciation by the agent, whether or not this

is consistent with the terms of their agreement.
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* Article 18 The authority of the agent is also terminated when the applicable

law so provides.
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* Article 5 The principal, or an agent acting in accordance with the express
or implied instructions of the principal, may agree with the third party to exclude the
application of this Convention or, subject to Article 11, to derogate from or vary the

effect of any of its provisions.
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* Article 32 No reservations are permitted except those expressly authorised
in this Convention.
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*" Article 13 (2) Nevertheless:

(a) where the agent, whether by reason of the third party's failure of
performance or for any other reason, fails to fulfil or is not in a position to fulfil his
obligations to the principal, the principal may exercise against the third party the rights
acquired on the principal's behalf by the agent, subject to any defences which the third
party may set up against the agent;

(b) where the agent fails to fulfil or is not in a position to fulfil his obligations to
the third party, the third party may exercise against the principal the rights which the
third party has against the agent, subject to any defences which the agent may set up

against the third party and which the principal may set up against the agent.
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* Article 29 A Contracting State, the whole or specific parts of the foreign
trade of which are carried on exclusively by specially authorized organisations, may at
any time declare that, in cases where such organisations act either as buyers or sellers
in foreign trade, all these organisations or the organisations specified in the declaration
shall not be considered, for the purposes of Article 13, paragraphs 2 (b) and 4, as
agents in their relations with other organizations having their place of business in the

same State.
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