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Article 9

(1) The parties are bound by any usage to which they 
have agreed and by any practices which they have estab­
lished 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.

Article 10

For the purposes of this Convention:
(fl) 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 11

A contract of sale need not be concluded 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.

Article 12

Any provision of article 11, article 29 or Part II 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 of this article.

Article 13

For the purposes of this Convention “writing” includes 
telegram and telex.

Part II. Formation of the contract

Article 14

(1) A proposal for concluding a contract addressed to 
one or more specific persons constitutes an offer if it is 
sufficiently definite and indicates the intention of the 
offeror to be bound in case of acceptance. A proposal is 
sufficiently definite if it indicates the goods and expressly or 
implicitly fixes or makes provision for determining the 
quantity and the price.

(2) A proposal other than one addressed to one or 
more specific persons is to be considered merely as an 
invitation to make offers, unless the contrary is clearly 
indicated by the person making the proposal.

Article 15

(1) An offer becomes effective when it reaches the 
offeree.

(2) An offer, even if it is irrevocable, may be with­
drawn if the withdrawal reaches the offeree before or at the 
same time as the offer.

Article 16

(1) Until a contract is concluded an offer may be 
revoked if the revocation reaches the offeree before he has 
dispatched an acceptance.

(2) However, an offer cannot be revoked:
(a) If it indicates, whether by stating a fixed time for 

acceptance or otherwise, that it is irrevocable: or
(b) If it was reasonable for the offeree to rely on the 

offer as being irrevocable and the offeree has acted in 
reliance on the offer.

Article 17

An offer, even if it is irrevocable, is terminated when a 
rejection reaches the offeror.

Article 18

(1) A statement made by or other conduct of the 
offeree indicating assent to an offdt is an acceptance. 
Silence or inactivity does not in itself amount to accept­
ance.

(2) An acceptance of an offer becomes effective at the 
moment the indication of assent reaches the offeror. An 
acceptance is not effective if the indication of assent does 
not reach the offeror within the time he has fixed or, if no 
time is fixed, within a reasonable time, due account being 
taken of the circumstances of the transaction, including the 
rapidity of the means of communication employed by the 
offeror. An oral offer must be accepted immediately unless 
the circumstances indicate otherwise.

(3) However, if, by virtue of the offer or as a result of 
practices which the parties have established between them­
selves or of usage, the offeree may indicate assent by 
performing an act, such as one relating to the dispatch of 
the goods or payment of the price, without notice to the 
offeror, the acceptance is effective at the moment the act is 
performed, provided that the act is performed within the 
period of time laid down in the preceding paragraph.

Article 19

(1) A reply to an offer which purports to be an 
acceptance but contains additions, limitations or other 
modifications is a rejection of the offer and constitutes a 
counter-offer.

(2) However, a reply to an offer which purports to be 
an acceptance but contains additional or different terms 
which do not materially alter the terms of the offer 
constitutes an acceptance, unless the offeror, without 
undue delay, objects orally to the discrepancy or dispatches, 
a notice to that effect. If he does not so object, the terms of 
the contract are the terms of the offer with the modifica­
tions contained in the acceptance.

(3) Additional or different terms relating, among other 
things, to the price, payment, quality and quantity of Jhe 
goods, place and time of delivery, extent of one party’s 
liability to the other or the settlement of disputes are 
considered to alter the terms of the offer materially.


