
CISG Case

What is the applicable 
law? 1-6 CISG

Direct applicability: Parties 
(place of business) in different 
contracting states

Indirect applicability: 
Party is not a CE

Conflict of law rules

Reservation: art. 95 - Not 
possible the indirect applicability

Does the CISG apply?

Place of business in 
Contracting States (both)

No applications 
art. 95

Parties have not excluded the 
application of the CISG 

Goods: no exclusions art. 2

No exclusions art. 3-4-5

American UCC? NO

Contract formation 
14-24 CISG

Is there a contract?

When is the offer? when reach the offeree Conditional offer

aceptante? 

ART. 15- when 
assent to the offer

Late acceptance

ART. 18 - Acceptance is not 
effective if the indication of assent 
does not treacle the offeror within 
the tie fixed (24 Jan)

Accepted by performing an act? NO

Conclusion: acceptance  is not valid

Letter is the 
new offer?

YES
Annex III is the offer

Annex IV is the 
acceptance 

NO
ART. 21 - Late aceptante is an 
valid acceptance if the offeror 
informs the offer to that effect

A reply to an offer 
which purports to 
be an acceptance

contains additions, limitations or 
other modifications is a 
rejection of the offer and 
constitutes a counter-offer

contains additional or different 
terms which do not materially 
alter the terms of the offer 
constitutes an acceptance

When it has been formed? ART. 23 - A contract is concluded at the moment when an acceptance of an 
offer becomes effective in accordance with the provisions of this Convention

Which are the terms 
of the agreement?

Annex II - Prices

Annex III - Products

Annex IV - Acceptance

Annex V - Modification of 
products (acceptance prices)

Annex VII - CIF and 
exoneration clauses? 

Exoneration
Extemporaneous, abusive?

Post-contractual conditions?

CIF

No acceptance by the 
buyer of those conditions

Are usual agreements 
between the parties?

Exoneration liability 
14-23 CISG

Force majeur event

Third-party actions

Is the exoneration 
clause part of the 
agreement?

Exoneration clause in Annex VII (April 4) - 
The contract formation was before (Jan)

Post contractual conditions

Abusive, extemporaneous

No acceptance of those conditions/
exonerations by the buyer

Remedies for 
breach of 
contract 30, 35, 
45-52 CISG

Obligations

Seller

Delivery of 
the goods/
documents

General

Place

if carriage: handing the 
goods over to the first 
carrier for transmission 
to the buyer

Annex VII

no carriage: in placing the goods at the 
buyer’s disposal at the place where the 
seller had his place of business

Date if a date is fixed by the contract, on that date 

Documents

Conformity: 
Quantity, quality 
and description

Lack of conformity:
if goods are not fit for 
the purposes for which 
goods would be used

Liability of the seller 
for the non-conformity

The seller is not 
liable if, at the time 
of the conclusion of 
the contract, the 
buyer knew such 
lack of conformity

Free form any right/
claim from third-party

Consecuente: 
passing of risk

Buyer

Pay the price
Place

Time

Take delivery of the goods

Examination & notice of non-conformity

Remedies in case of 
lack of conformity

Premises

Buyer: Examine the goods within as short a period 
as is practicable considering the circumstances

Buyer: Give notice specifying the nature of the 
lack of conformity and - within a reasonable time

Specific performance 
by the seller

Repairing

Require of substitutive/
replacement goods 
(fundamental breach)

Price reduction in the same %

Suspension

Termination/avoidance 
of the contract

Declaration of avoidance

Fundamental breach of the 
contract by the seller

Damages

For the loss as a consequence of a breach

Duty (for claimants) to mitigate damages

Full compensation principle
Emergin damages

Lost profits

In case of partial delivery of the 
goods or only a part is in 
conformity with the contract

Remedies apply in respect  of 
the part missing or not conform

CIF Incoterm

Maritime carriage

Obligations
Seller’s obligations

Buyer’s obligations

Costs: main transport - seller

Passing of risk/delivery: ship’s rail at port of origin
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