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Article 4

1. Subject to this Regulation, persons domiciled in a 
Member State shall, whatever their nationality, be sued 
in the courts of that Member State.

Article 7

A person domiciled in a Member State may be sued in 
another Member State:
(1) (a) in matters relating to a contract, in the courts for 
the place of performance of the obligation in question;
(b) for the purpose of this provision and unless other-
wise agreed, the place of performance of the obligation 
in question shall be:
— in the case of the sale of goods, the place in a Mem-
ber State where, under the contract, the goods were de-
livered or should have been delivered,
— in the case of the provision of services, the place in 
a Member State where, under the contract, the services 
were provided or should have been provided;
(2) in matters relating to tort, delict or quasi-delict, in the 
courts for the place where the harmful event occurred or 
may occur;

Article 25

1. If the parties, regardless of their domicile, have 
agreed that a court or the courts of a Member State are 
to have jurisdiction to settle any disputes which have 
arisen or which may arise in connection with a particular 
legal relationship, that court or those courts shall have 
jurisdiction, unless the agreement is null and void as 
to its substantive validity under the law of that Member 
State. Such jurisdiction shall be exclusive unless the par-
ties have agreed otherwise. The agreement conferring 
jurisdiction shall be either:
(a) in writing or evidenced in writing;

Article 63

1. For the purposes of this Regulation, a company or 
other legal person or association of natural or legal per-
sons is domiciled at the place where it has its:
(a) statutory seat;
(b) central administration; or
(c) principal place of business.

Rome I-Regulation

Article 3 – Freedom of choice

1. A contract shall be governed by the law chosen by the  
 parties. The choice shall be made expressly or clearly 
 demonstrated by the terms of the contract or the  
 circumstances of the case. By their choice the parties  
 can select the law applicable to the whole or to part only  
 of the contract.

Article 4 – Applicable law in the absence of choice

1. To the extent that the law applicable to the contract has 
 not been chosen in accordance with Article 3 and without  
 prejudice to Articles 5 to 8, the law governing the contract  
 shall be determined as follows:
 (a) a contract for the sale of goods shall be governed by  
 the law of the country where the seller has his habitual 
 residence;

2. Where the contract is not covered by paragraph 1 or where 
 the elements of the contract would be covered by more  
 than one of points (a) to (h) of paragraph 1, the contract  
 shall be governed by the law of the country where the 
 party required to effect the characteristic performance of  
 the contract has his habitual residence.
3. Where it is clear from all the circumstances of the case  
 that the contract is manifestly more closely connected 
 with a country other than that indicated in paragraphs 1 
 or 2, the law of that other country shall apply.
4. Where the law applicable cannot be determined pursuant  
 to paragraphs 1 or 2, the contract shall be governed by 
 the law of the country with which it is most closely  
 connected.

Rome II-Regulation

Article 4 – General rule

1. Unless otherwise provided for in this Regulation, the law  
 applicable to a non-contractual obligation arising out of a 
 tort/delict shall be the law of the country in which the 
 damage occurs irrespective of the country in which the 
 event giving rise to the damage occurred and irrespective 
 of the country or countries in which the indirect  
 consequences of that event occur.

CISG

Article 1

(1) This Convention applies to contracts of sale of goods 
between parties whose places of business are in different 
States:
(a) when the States are Contracting States; or
(b) when the rules of private international law lead to the ap-
plication of the law of a Contracting State.
(2) The fact that the parties have their places of business 
in different States is to be disregarded whenever this fact 
does not appear either from the contract or from any dealings 
between, or from information disclosed by, the parties at any 
time before or at the conclusion of the contract.
(3) Neither the nationality of the parties nor the civil or com-
mercial 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;
(e) of ships, vessels, hovercraft or aircraft;

Article 4

This Convention governs only the formation of the contract 
of sale and the rights and obligations of the seller and the 
buyer arising from such a contract. In particular, except as 
otherwise expressly provided in this Convention, it is not con-
cerned with:
(a) the validity of the contract or of any of its provisions or of 
any usage;
(b) the effect which the contract may have on the property in 
the goods sold.

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 spe-
cific 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 25

A breach of contract committed by one of the parties is fun-
damental if it results in such detriment to the other party as 
substantially to deprive him of what he is entitled to expect 
under the contract, unless the party in breach did not foresee 
and a reasonable person of the same kind in the same cir-
cumstances would not have foreseen such a result.

Article 26

A declaration of avoidance of the contract is effective only if 
made by notice to the other party.

Article 33

The seller must deliver the goods:
(a) if a date is fixed by or determinable from the contract, on 
that date;
(b) if a period of time is fixed by or determinable from the 
contract, at any time within that period unless circumstances 
indicate that the buyer is to choose a date; or
(c) in any other case, within a reasonable time after the con-
clusion of the contract.

Article 36

(1) The seller is liable in accordance with the contract and this 
Convention for any lack of conformity which exists at the time 
when the risk passes to the buyer, even though the lack of 
conformity becomes apparent only after that time.
(2) The seller is also liable for any lack of conformity which oc-
curs after the time indicated in the preceding paragraph and 
which is due to a breach of any of his obligations, including a 
breach of any guarantee that for a period of time the goods 
will remain fit for their ordinary purpose or for some particular 
purpose or will retain specified qualities or characteristics.

Article 38

(1) The buyer must examine the goods, or cause them to be 
examined, within as short a period as is practicable in the 
circumstances.
(2) If the contract involves carriage of the goods, examination 
may be deferred until after the goods have arrived at their 
destination.
(3) If the goods are redirected in transit or redispatched by 
the buyer without a reasonable opportunity for examination 
by him and at the time of the conclusion of the contract the 
seller knew or ought to have known of the possibility of such 
redirection or redispatch, examination may be deferred until 
after the goods have arrived at the new destination.

Article 39

(1) The buyer loses the right to rely on a lack of conformity of 
the goods if he does not give notice to the seller specifying 
the nature of the lack of conformity within a reasonable time 
after he has discovered it or ought to have discovered it.
(2) In any event, the buyer loses the right to rely on a lack of 
conformity of the goods if he does not give the seller notice 
thereof at the latest within a period of two years from the date 
on which the goods were actually handed over to the buyer, 
unless this time-limit is inconsistent with a contractual period 
of guarantee.

Article 45

(1) If the seller fails to perform any of his obligations under 
the contract or this Convention, the buyer may:
(a) exercise the rights provided in articles 46 to 52;
(b) claim damages as provided in articles 74 to 77.
(2) The buyer is not deprived of any right he may have to claim 
damages by exercising his right to other remedies.
(3) No period of grace may be granted to the seller by a court 
or arbitral tribunal when the buyer resorts to a remedy for 
breach of contract.

Article 46

(1) The buyer may require performance by the seller of his 
obligations unless the buyer has resorted to a remedy which 
is inconsistent with this requirement.
(2) If the goods do not conform with the contract, the buyer 
may require delivery of substitute goods only if the lack of 
conformity constitutes a fundamental breach of contract and 
a request for substitute goods is made either in conjunction 
with notice given under article 39 or within a reasonable time 
thereafter.
(3) If the goods do not conform with the contract, the buyer 
may require the seller to remedy the lack of conformity by 
repair, unless this is unreasonable having regard to all the 
circumstances. A request for repair must be made either in 
conjunction with notice given under article 39 or within a rea-
sonable time thereafter.

Article 47

(1) The buyer may fix an additional period of time of reason-
able length for performance by the seller of his obligations.
(2) Unless the buyer has received notice from the seller that 
he will not perform within the period so fixed, the buyer may 
not, during that period, resort to any remedy for breach of 
contract. However, the buyer is not deprived thereby of any 
right he may have to claim damages for delay in performance.

Article 48

(1) Subject to article 49, the seller may, even after the date 
for delivery, remedy at his own expense any failure to perform 
his obligations, if he can do so without unreasonable delay 
and without causing the buyer unreasonable inconvenience 
or uncertainty of reimbursement by the seller of expenses 
advanced by the buyer. However, the buyer retains any right to 
claim damages as provided for in this Convention.
(2) If the seller requests the buyer to make known whether he 
will accept performance and the buyer does not comply with 
the request within a reasonable time, the seller may perform 
within the time indicated in his request. The buyer may not, 
during that period of time, resort to any remedy which is in-
consistent with performance by the seller.
(3) A notice by the seller that he will perform within a specified 
period of time is assumed to include a request, under the pre-
ceding paragraph, that the buyer make known his decision.
(4) A request or notice by the seller under paragraph (2) or 
(3) of this article is not effective unless received by the buyer.

Article 49

(1) The buyer may declare the contract avoided:
(a) if the failure by the seller to perform any of his obligations 
under the contract or this Convention amounts to a funda-
mental breach of contract; or
(b) in case of non-delivery, if the seller does not deliver the 
goods within the additional period of time fixed by the buyer 
in accordance with paragraph (1) of article 47 or declares that 
he will not deliver within the period so fixed.
(2) However, in cases where the seller has delivered the 
goods, the buyer loses the right to declare the contract avoid-
ed unless he does so:



(a) in respect of late delivery, within a reasonable time after 
he has become aware that delivery has been made;
(b) in respect of any breach other than late delivery, within a 
reasonable time:
(i) after he knew or ought to have known of the breach;
(ii) after the expiration of any additional period of time fixed 
by the buyer in accordance with paragraph (1) of article 47, 
or after the seller has declared that he will not perform his 
obligations within such an additional period; or
(iii) after the expiration of any additional period of time indi-
cated by the seller in accordance with paragraph (2) of article 
48, or after the buyer has declared that he will not accept 
performance.

Article 50

If the goods do not conform with the contract and whether or 
not the price has already been paid, the buyer may reduce the 
price in the same proportion as the value that the goods actu-
ally delivered had at the time of the delivery bears to the value 
that conforming goods would have had at that time. However, 
if the seller remedies any failure to perform his obligations in 
accordance with article 37 or article 48 or if the buyer refuses 
to accept performance by the seller in accordance with those 
articles, the buyer may not reduce the price.

Article 51

(1) If the seller delivers only a part of the goods or if only a 
part of the goods delivered is in conformity with the contract, 
articles 46 to 50 apply in respect of the part which is missing 
or which does not conform.
(2) The buyer may declare the contract avoided in its entirety 
only if the failure to make delivery completely or in conform-
ity with the contract amounts to a fundamental breach of the 
contract.

Article 52

(1) If the seller delivers the goods before the date fixed, the 
buyer may take delivery or refuse to take delivery.
(2) If the seller delivers a quantity of goods greater than that 
provided for in the contract, the buyer may take delivery or re-
fuse to take delivery of the excess quantity. If the buyer takes 
delivery of all or part of the excess quantity, he must pay for 
it at the contract rate.

Article 53

The buyer must pay the price for the goods and take delivery 
of them as required by the contract and this Convention.

Article 61

(1) If the buyer fails to perform any of his obligations under 
the contract or this Convention, the seller may:
(a) exercise the rights provided in articles 62 to 65;
(b) claim damages as provided in articles 74 to 77.
(2) The seller is not deprived of any right he may have to claim 
damages by exercising his right to other remedies.
(3) No period of grace may be granted to the buyer by a court 
or arbitral tribunal when the seller resorts to a remedy for 
breach of contract.

Article 62

The seller may require the buyer to pay the price, take delivery 
or perform his other obligations, unless the seller has resort-
ed to a remedy which is inconsistent with this requirement.

Article 64

(1) The seller may declare the contract avoided:
(a) if the failure by the buyer to perform any of his obligations 

under the contract or this Convention amounts to a funda-
mental breach of contract;

Article 65

(1) If under the contract the buyer is to specify the form, 
measurement or other features of the goods and he fails to 
make such specification either on the date agreed upon or 
within a reasonable time after receipt of a request from the 
seller, the seller may, without prejudice to any other rights he 
may have, make the specification himself in accordance with 
the requirements of the buyer that may be known to him.
(2) If the seller makes the specification himself, he must in-
form the buyer of the details thereof and must fix a reason-
able time within which the buyer may make a different speci-
fication. If, after receipt of such a communication, the buyer 
fails to do so within the time so fixed, the specification made 
by the seller is binding.

Article 66

Loss of or damage to the goods after the risk has passed to 
the buyer does not discharge him from his obligation to pay 
the price, unless the loss or damage is due to an act or omis-
sion of the seller.

Article 72

(1) If prior to the date for performance of the contract it is 
clear that one of the parties will commit a fundamental breach 
of contract, the other party may declare the contract avoided.
(2) If time allows, the party intending to declare the contract 
avoided must give reasonable notice to the other party in or-
der to permit him to provide adequate assurance of his per-
formance.
(3) The requirements of the preceding paragraph do not ap-
ply if the other party has declared that he will not perform his 
obligations.

Article 74

Damages for breach of contract by one party consist of a 
sum equal to the loss, including loss of profit, suffered by the 
other party as a consequence of the breach. Such damages 
may not exceed the loss which the party in breach foresaw or 
ought to have foreseen at the time of the conclusion of the 
contract, in the light of the facts and matters of which he then 
knew or ought to have known, as a possible consequence of 
the breach of contract.

Article 75

If the contract is avoided and if, in a reasonable manner and 
within a reasonable time after avoidance, the buyer has bought 
goods in replacement or the seller has resold the goods, the 
party claiming damages may recover the difference between 
the contract price and the price in the substitute transaction 
as well as any further damages recoverable under article 74.


