UMLUVA ORGANIZACE SPOJENYCH NARODU O
SMLOUVACH O
MEZINARODNI KOUPI ZBOZ1

UNITED NATIONS CONVENTION ON
CONTRACTS FOR
THE INTERNATIONAL SALE OF GOODS

Srovnavaci ¢esko-anglické znéni



Smluvni staty této Umluvy,

majice na mysli obecné cile vyjadfené v resolucich
pfijatyjch na Sestém  zvlaStnim zaseddni Valného
shromazdéni OSN o nastoleni nového meziniarodniho
ekonomického fadu, berouce v udvahu, ze rozvoj
mezinarodniho obchodu na zakladé rovnosti a vzajemné
vyhodnosti je dilezitym ¢initelem pfi rozvijeni pratelskych
vztaht mezi staty, jsouce nazoru, ze pfijeti jednotnych
ustanoveni upravujicich smlouvy o mezinarodni koupi
zbozi a piihlizejicich k riznym socialnim, ekonomickym a
pravaim systémam by pfispélo k odstrafiovani pravnich
pfekazek v mezinarodnim obchodé a podpoiilo rozvoj
mezinarodniho obchodu, se dohodly takto:

CAST1
PREDMET UPRAVY A OBECNA USTANOVENI
KAPITOLA I
Predmét apravy

Cl1
(1) Tato Umluva upravuje smlouvy o koupi zbozi mezi
stranami, které maji mista podnikan{ v raznych statech,
a) jestlize tyto staty jsou smluvnimi staty; nebo
b) jestlize podle ustanoveni mezinarodniho prava soukromého
se ma pouzit pravniho fadu nekterého smluvniho statu.
(2) Ke skutecnosti, ze strany maji mista podnikdni v
raznych statech se nepfihlizi, jestlize tato skutecnost
nevyplyva bud’ ze smlouvy nebo z jednani mezi stranami
nebo z informaci poskytnutych stranami kdykoli do
uzavieni smlouvy nebo pfi jejim uzavfeni.
(3) Pii urcovani pouzitelnosti této Umluvy se
nepfihlizi k statni pifslusnosti stran a ani k tomu, zda
strany nebo smlouva maji obcanskopravni nebo
obchodni povahu.

Cl2
Tato Umluva se nepouzije na koupé
a) zboz{ kupovaného pro osobni potfebu, potiebu rodiny
nebo domidcnosti, ledaze prodavajici pfed uzavienim
smlouvy nebo pfi jejim uzavieni neveédél a ani nemel
vedet, ze zbozi je kupovano k takovému tcelu;
b) na drazbach;
¢) pti vykonu rozhodnuti nebo podle rozhodnuti soudu;
d) cennych papirt nebo penéz;
e) lodi, ¢luny, vznasedel nebo letadel;
f) elektrické energie.

Cl3

(1) Smlouvy o dodavce zbozi, které ma byt vyrobeno nebo
vyhotoveno, se povazuji za smlouvy o koupi zbozi, ledaze
strana, kterd zbozi objednava, se zavazuje dodat
podstatnou ¢ast véci nutnych pro jejich vyrobu nebo
zhotoveni.

(2) Tato Umluva se nepouzije na smlouvy, v nich
pfevazujici cast zavazka strany, kterda dodava zbozi,
spociva ve vykonani pracf nebo poskytovani sluzeb.

The States parties to this convention,

Bearing in mind the broad objectives in the resolutions
adopted by the sixth special session of the General
Assembly of the United Nations on the establishment of a
New International Economic Otrder, considering that the
development of international trade on the basis of equality
and mutual benefit is an important element in promoting friendly
relations among States, being of the opinion that the adoption of
uniform rules, which govern contracts for the international sale
of goods and take into account the different social, economic
and legal systems would contribute to the removal of legal
battiers in international trade and promote the development of
international trade, have decreed as follows:

PARTI
SPHERE OF APPLICATION AND GENERAL PROVISIONS
CHAPTERI
Sphere of application

Article 1
(1) This Convention applies to contracts of sale of goods
between parties whose places of business ate in different States:
(a) when the States are Contracting States; or
(b) when the rules of private international law lead to the
application 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 cither 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
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;
(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) Contracts for the supply of goods to be manufactured
or produced are to be considered sales unless the party
who orders the goods undertakes to supply a substantial
part of the materials necessary for such manufacture or
production.

(2) This Convention does not apply to contracts in which the
preponderant part of the obligations of the party who furnishes
the goods consists in the supply of labour or other services.



Cl4
Tato Umluva upravuje pouze uzavirani smlouvy o koupi a
prava a povinnosti prodavajiciho a kupujiciho vznikajici z
takové smlouvy. Pokud néco jiného neni vyslovné
stanoveno v této Umluve, nedotyka se zejména
a) platnosti smlouvy nebo kteréhokoli jejtho ustanoveni
nebo jakékoli zvyklosti;
b) ucinku, kter§y muze mit smlouva na vlastnické pravo k
prodavanému zboZi.

CL5
Tato Umluva se nepouzile na odpovédnost prodavajicho za
smirt nebo ublizeni na zdravi, zptisobené zbozim kterékoli osobé.

CL6
Strany mohou vyloudit pouziti této Umluvy nebo, s
vyjimkou clanku 12, kteréhokoli jejtho ustanoveni nebo
jeho ucinky zménit.

KAPITOLA I1
Obecna ustanoveni

CL7

(1) PH vykladu této Umluvy se piihlédne k jeji
mezinarodni povaze a k potfebé podporovat jednotnost
pfi jejim pouziti a dodrzovani dobré viry v
mezinarodnim obchodu.

(2) Otazky spadajici do predmétu Gpravy této Umluvy, které
v ni nejsou vyslovné feseny, se fesi podle obecnych zasad,
na nichz Umluva spoéivd, nebo, jestlize takové zasady
chybéjf, podle ustanoveni pravniho fadu rozhodného podle
ustanoveni mezinarodniho prava soukromého.

CL8
(1) Pro téely této Umluvy prohlaeni nebo jiné chovani
strany se vykladaji podle jejtho umyslu, jestlize druhé
stran¢ byl tento umysl znam nebo ji nemohl byt
neznam.
(2) Nepouzije-li se ustanoveni pfedchoziho odstavce,
vykladaji se prohlaseni nebo jiné chovani strany podle
vyznamu, ktery by jim pfikladala za tychz okolnosti
rozumna osoba v tomtéz postaveni jako druha strana.
(3) Pii urcovani umyslu strany nebo vyznamu, ktery by
prohlaseni nebo chovani piiklddala rozumna osoba,
vezme se nalezity zfetel na vSechny rozhodné okolnosti
ptipadu, véetné jednani o smlouve, praxe, kterou strany
mezi sebou zavedly, zvyklosti a nasledného chovani
stran.

€LY

(1) Strany jsou vazany jakoukoli zvyklosti, na
které se dohodly, a praxi, kterou mezi sebou
zavedly.

(2) Pokud neni dohodnuto jinak, ma se za to, Ze strany se
nepiimo dohodly, ze na smlouvu nebo na jeji uzavirani ma
byt pouzita zvyklost, kterou ob¢ strany znaly nebo mély
znat, a kterd je v mezinarodnim obchodu v Siroké mife
znama stranam smlouvy téhoz druhu v piislusném
obchodnim odvétvi a zpravidla jimi dodrzovana.

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 concerned with:
(a) the validity of the contract or of any of its provisions ot of
any usage;
(b) the effect which the contract may have on the property in
the goods sold.

Article 5
This Convention does not apply to the liability of the seller for
death or personal injury caused by the goods to any person.

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.

CHAPTERII
General provisions

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 8
(1) For the putrposes of this Convention statements made
by and other conduct of a party are to be interpreted
according to his intent where the other party knew or
could not have been unaware what that intent was.
(2) If the preceding paragraph is not applicable, statements made
by and other conduct of a patty are to be interpreted according to
the understanding that a reasonable person of the same kind as
the other party would have had in the same circumstances.
(3) In determining the intent of a party or the
understanding a reasonable person would have had, due
consideration is to be given to all relevant circumstances
of the case including the negotiations, any practices which
the parties have established between themselves, usages
and any subsequent conduct of the parties.

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.



CL10
Pro téely této Umluvy
a) v pifpadech, kdy strana ma vice mist podnikani, je
rozhodujici misto podnikani, které md nejuzsi vztah ke
smlouvé a jejimu plnéni, s pfihlédnutim k okolnostem
stranim znamym nebo stranami zamyslenymi kdykoli pred
uzavienim smlouvy nebo pfi jejim uzavien;
b) v piipadech, kdy strana nema misto podnikani, je
rozhodujicim jeji bydlisté¢ (sidlo).

CL11
Smlouva o koupi nemusi byt uzaviena nebo prokazovina
pisemné a nevyzaduji se u ni zadné jiné formalni
nalezitosti; 1ze ji prokazovat jakymikoli prostfedky, vcetné
svédka.

CL12

Ustanoven{ ¢lanku 11, ¢lanku 29 a &asti 11 této Umluvy, jez
ptipoustéji, aby uzavfeni smlouvy o koupi nebo dohoda o
jeji zméné nebo o zruseni nebo nabidka, jeji piijeti nebo
jiny projev vule stran se uskutecnily v jakékoli jiné formé
nez pisemné, se nepouziji, jestlize kterdkoli strana ma
misto podnikani ve smluvnim state, ktery ucinil prohlaseni
podle ¢lanku 96 této Umluvy. Strany nemohou dohodnout
vylouceni nebo zménu ucinku tohoto ¢lanku.

CL13
Pro tcely této Umluvy pisemna forma zahrnuje telegram a
dalnopis.

CASTII
UZAVIRANI SMLOUVY

CL14

(1) Navth na uzavieni smlouvy utceny jedné nebo
n¢kolika urcitym osobam je mnabidkou, jestlize je
dostate¢né urcity a projevuje vuli navrhovatele, aby byl
zavazan v pfipadé piijetl. Navrh je dostate¢né urcity, je-li v
ném oznaceno zbozi a jestlize vyslovné nebo nepfimo
stanovi mnozstvi a kupni cenu zboz nebo obsahuje
ustanoveni umoznujici jejich urcent.

(2) Navrh, ktery neni urcen jedné nebo nékolika
urcitym osobam, se pokladd pouze za vyzvu k
podavani nabidek, ledaze osoba cinici navrh jasné
uvede opak.

CL15
(1) Nabidka ptsobi od doby, kdy dojde osobé, které je urcena.
(2) Nabidku, i kdyZ je neodvolatelna, lze zrusit, dojde-li
zruseni osobé¢, které je nabidka urcena, dffve nebo
soucasné s nabidkou.

CL16
(1) Dokud nebyla smlouva uzaviena, mize byt nabidka
odvolana, jestlize odvolani dojde osobé, které je nabidka
urcena, difve nez odeslala pfijeti.
(2) Nabidka nemuzZe byt odvolana:
a) jestlize z ni vyplyva stanovenim urcité lhity pro pfijeti
nebo jinym zptisobem, ze je neodvolatelnd, nebo
b) jestlize osoba, které byla urc¢ena, mohla davodné
spoléhat na jeji neodvolatelnost, podle toho jednala.

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 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 or this article.

Article 13
For the purposes of this Convention "writing" includes
telegram and telex.

PARTII
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 withdrawn 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.



CL17
Nabidka, i kdyz je neodvolatelnd, zanika, jakmile
navrhovateli dojde jeji odmitnuti.

CL18
(1) Prohlasenf ucinéné osobou, které byla nabidka urcena,
nebo jeji jiné jednani naznacujic jeji souhlas s nabidkou, je
pfijetim. Mlceni nebo necinnost samy o sobé nejsou
piijetim.
(2) Piijeti nabidky se stiva ucinnym v okamziku, kdy
vyjadfeni souhlasu dojde navrhovateli. Prijeti neni G¢inné,
jestlize vyjadfeni souhlasu nedojde navrhovateli v dobg,
kterou urcil, a neni-li tato doba uréena, v rozumné dob¢ s
piihlédnutim k okolnostem obchodu, vcetné rychlosti
sdélovacich prostiedki, které navrhovatel pouzil. Ustni
nabidka musi byt pfijata ihned, ledaZe z okolnost{ vyplyva
néco jiného.
(3) Jestlize vak na zaklad¢ nabidky nebo v disledku praxe,
kterou strany mezi sebou zavedly, nebo zvyklosti, muze
osoba, které je mnabidka urcena, vyjadfit souhlas
provedenim ukonu bez vyrozuméni navrhovatele, jako
odeslanim zbozi nebo zaplacenim kupni ceny, je pfijeti
ucinné v okamziku, kdy byl tento ukon vykonan, za
pfedpokladu, Ze byl vykonan ve Ilhuté stanovené v
pfedchozim odstavci.

CL19
(1) Odpoved na nabidku, kterd se jevi pfijetim, avsak
obsahuje dodatky, omezeni nebo jiné zmény, je
odmitnutim nabidky a je protinabidkou.
(2) Avsak odpovéd na nabidku, kterd se jevi
pfijetim, ale obsahuje dodatky nebo odchylky, které
podstatné neméni podminky nabidky, je pfijetim,
ledaze navrhovatel bez zbyteé¢ného odkladu ustné
vznese proti rozdilam ndmitky nebo za timto
ucelem odesle ozndmeni. Jestlize tak neucini, jsou
soucasti smlouvy podminky uvedené v nabidce se
zménami obsazenymi v pfijeti.
(3) Dodatky nebo odchylky, které se tykaji zejména kupni
ceny, placeni, jakosti a mnozstvi zbozi, mista a doby
dodani, rozsahu odpovédnosti jedné strany vaci druhé
stran¢ nebo feseni spord, se povazuji za podstatnou
zménu podminky nabidky.

CL.20

(1) Lhata pro pfijeti nabidky uréena navrhovatelem v
telegramu nebo v dopisu pocina bézet od okamziku, kdy je
telegram podan k odeslani nebo od data uvedeného v
dopise, a neni-li takové datum uvedeno, od data
uvedeného na obalce. Lhita pro pfijeti nabidky uréena
navthovatelem telefonicky, ddlnopisné¢ nebo jinymi
prostfedky umoznujicimi okamzité sdéleni zacind bézet od
okamziku, kdy nabidka dojde osob¢, které je urcena.

(2) Statni svatky a dny pracovnfho klidu v prab¢hu lhuty
pro piijetf se do nf zapocitavaji pfi vypoctu jeji délky.
Jestlize vsak zprava o piijeti nemtze byt dorucena na
adresu navrhovatele posledni den takové lhtty, ponévadz
na tento den pfipadd statni svatek nebo jiny den
pracovntho klidu v mist¢ podnikini navrhovatele,
prodluzuje se lhita do prvaiho nasledujictho pracovniho
dne.

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 offer is an acceptance. Silence or
inactivity does not in itself amount to acceptance.
(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
themselves 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 ate the terms of the offer with
the modifications contained in the acceptance.
(3) Additional or different terms relating, among other
things, to the price, payment, quality and quantity of the
goods, place and time of delivery, extent of one party's
liability to the other or the settlement of disputes ate
considered to alter the terms of the offer materially.

Article 20

(1) A period of time for acceptance fixed by the offeror in
a telegram or a letter begins to run from the moment the
telegram is handed in for dispatch or from the date shown
on the letter or, if no such date is shown, from the date
shown on the envelope. A period of time for acceptance
fixed by the offeror by telephone, telex or other means of
instantaneous communication, begins to run from the
moment that the offer reaches the offeree.

(2) Official holidays or non-business days occurring during
the period for acceptance are included in calculating the
period. However, if a notice of acceptance cannot be
delivered at the address of the offeror on the last day of
the petriod because that day falls on an official holiday or a
non-business day at the place of business of the offeror,
the period is extended until the first business day which
follows.



ClL21

(1) Pozdni piijeti md nicméné ucinky pfijet], jestlize
navthovatel bez odkladu vyrozumi o tom ustné¢ osobu, které
byla nabidka urcena nebo ji v tomto smyslu odesle zpravu.
(2) Jestlize z dopisu nebo jiné pisemnosti, jez obsahuji
pozdni pfijeti nabidky, vyplyva, ze byly odeslany za
takovychto okolnosti, Ze by dosly navrhovateli vcas, kdyby
jejich preprava probihala obvyklym zptsobem, ma pozdni
pfijeti ucinky pfijeti, ledaze navrhovatel bez odkladu
vyrozumi Uustné osobu, které byla nabidka uréena, ze
povazuje nabidku za zaniklou, nebo ji v tomto smyslu
odesle zpravu.

C1.22
Prijeti muze byt vzato zpét, jestlize zpétvzeti dojde
navrhovateli pfed okamzikem nebo v okamziku, kdyby
nastaly acinky pfijetd.

Cl.23
Smlouva je uzaviena okamzikem, kdy pfijeti
nabidky se stane Gc¢innym podle ustanoveni této
Umluvy.

Cl.24
Pro téely této éasti Umluvy nabidka, prohlaseni o pijeti nebo
jakykoli jiny projev vile dojde osob¢, které jsou urceny, kdyz
jsou ji sdéleny ustné nebo jsou doruceny jakymkoli jinym
zpusobem ji do vlastnich rukou, do jejtho mista podnikani
nebo na jeji postovni adresu, nebo, nema-li misto podnikani
nebo postovni adresu, do jejtho bydliste (sidla).

CAST III
KOUPE ZBOZi
KAPITOLA I

Obecna ustanoveni

Cl.25
Poruseni smlouvy jednou ze stran je podstatné, jestlize
zpusobuje takovou ujmu druhé strang, ze ji ve zna¢né mife
zbavuje toho, co tato strana je opravnéna ocekavat podle
smlouvy, ledaze strana porusujici smlouvu nepfedvidala
takové dusledky a ani rozumna osoba v tomtéz postaveni
by je nepfedvidala za tychz okolnosti.

C1.26
Prohlaseni o odstoupeni od smlouvy je ucinné, jen kdyz je
oznameno druhé strane.

€127
Jestlize strana v souladu s touto ¢asti Umluvy udin
oznameni, zadost nebo jiné sdéleni a zasle je prostfedky
pfiméfenymi okolnostem, opozdéni nebo omyl pii
pfedavani nebo skutec¢nost, ze nedosly do mista urceni,
nezbavuje tuto stranu prava se jich dovolavat, ledaze tato
¢ast Umluvy vyslovné nestanovi néco jiného.

Cl.28
Jestlize je strana opravnéna podle této Umluvy pozadovat
plnéni jakékoli povinnosti druhé strany, neni soud povinen
rozhodnout o naturdlnim plnéni, ledaze by tak rozhodl
podle svého vlastniho pravntho fadu o obdobnych

kupnich smlouvach, které nejsou upraveny touto
Umluvou.

Article 21

(1) A late acceptance is nevertheless effective as an
acceptance if without delay the offeror orally so informs
the offeree or dispatches a notice to that effect.

(2) If a letter or other writing containing a late
acceptance shows that it has been sent in such
circumstances that if its transmission had been normal
it would have reached the offeror in due time, the late
acceptance is effective as an acceptance unless, without
delay, the offeror orally informs the offeree that he
considers his offer as having lapsed or dispatches a
notice to that effect.

Article 22
An acceptance may be withdrawn if the withdrawal
reaches the offeror before or at the same time as the
acceptance would have become effective.

Article 23
A contract is concluded at the moment when an acceptance of an
offer becomes effective in accordance with the provisions of this
Convention.

Article 24
For the purposes of this Part of the Convention, an offer,
declaration of acceptance or any other indication of intention
"reaches" the addressee when it is made orally to him or
delivered by any other means to him personally, to his place of
business or mailing address or, if he does not have a place of
business or mailing addtress, to his habitual residence.

PART III
SALE OF GOODS
CHAPTER1I
General provisions

Article 25
A breach of contract committed by one of the parties is
fundamental 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 circumstances 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 27
Unless otherwise expressly provided in this Part of the
Convention, if any notice, request or other communication is
given or made by a party in accordance with this Part and by
means appropriate in the circumstances, a delay or error in the
transmission of the communication or its failure to arrive does
not deprive that party of the right to rely on the communication.

Article 28
If, in accordance with the provisions of this Convention, one party is
entitled to require performance of any obligation by the other party, a
court is not bound to enter a judgement for specific petformance
unless the court would do so under its own law in respect of similar
contracts of sale not governed by this Convention.
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(1) Smlouva muze byt zménéna nebo ukoncena pouhou
dohodou stran.

(2) Pisemna smlouva, ktera obsahuje ustanoveni, ze jeji
zména nebo ukonceni dohodou stran vyzaduje pisemnou
formu, muize byt takto zménéna nebo ukoncena jen pii
dodrzen{ této formy. Strana vSak muize svym chovanim
ztratit moznost dovoldvat se tohoto ustanoveni v rozsahu,
v jakém druhd strana spoléhala na toto chovani.

KAPITOLA II
Povinnosti prodavajiciho

CL30
Prodavajici je povinen dodat zbozi, pfedat jakékoliv
doklady, které se k nému vztahuji, a vlastnické pravo ke
zbo, jak vyzaduje smlouva a tato Umluva za podminek
stanovenych smlouvou a touto Umluvou.

ODDIL1
Dodani zbozi a predani doklada

ClL31
Neni-li prodavajici povinen dodat zbozi v urc¢itém jiném
misté, jeho povinnost dodat zboz{ spociva
a) v pfedani zbozi prvnimu dopravei k pfepravé pro
kupujictho, jestlize smlouva o koupi zahrnuje pfepravu zboz;
b) u zboZ, jez je ve smlouve urceno jednotlive, nebo sice
podle druhu, avsak ma byt doddno z urcitého skladu nebo
vyrobeno nebo zhotoveno a strany védély v dobé¢ uzavieni
smlouvy, ze zboZi se nachaz{ nebo ma byt vyrobeno nebo
zhotoveno v urcitém misté, v umoznéni kupujicimu
nakladat zbozi v tomto miste, jestlize se na né nevztahuje
ustanoveni pism. a);
¢) v ostatnich pfipadech v umoznéni kupujicimu nakladat
zbozim v misté, kde ma prodavajici své misto podnikani v
dob¢ uzavteni smlouvy.

C1.32
(1) Jestlize prodavajici pfedava zbozi podle smlouvy nebo
této Umluvy dopravei a neni-li zbozi zietelné oznadeno
pro ucely smlouvy znackami na zbozi, dopravnimi doklady
nebo jinak, mus{ prodavajici zaslat kupujicimu oznameni o
odeslan{ zasilky a zboZi v ném specifikovat.
(2) Je-li prodavajici povinen obstarat pfepravu zbozi, musi
uzaviit smlouvy nezbytné pro pfepravu do stanoveného
mista urceni dopravnimi prostfedky odpovidajicimi danym
okolnostem a za podminek obvykljch pro takovou
pfepravu.
(3) Neni-li prodavajici povinen pojistit dopravu zbozi,
mus{ kupujicimu poskytnout na jeho zadost veskeré
dostupné tudaje, které jsou nutné k uzavien{ pojisténi.
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Prodavajici je povinen dodat zbozi

a) dne, ktery je uréen ve smlouvé nebo urcitelny podle
smlouvy;

b) kdykoli bé¢hem lhuty, kterd je ve smlouvé urcena nebo
podle smlouvy urcitelna, ledaze z okolnosti vyplyva, ze
dobu dodan{ urcuje kupujici, nebo

c) v pfimefené lhut¢ po uzavieni smlouvy v ostatnich

piipadech.

Article 29

(1) A contract may be modified or terminated by the mere
agreement of the parties.

(2) A contract in writing which contains a provision
requiring any modification or termination by agreement to
be in writing may not be otherwise modified or terminated
by agreement. However, a party may be precluded by his
conduct from asserting such a provision to the extent that
the other party has relied on that conduct.

CHAPTER II
Obligations of the seller

Article 30
The seller must deliver the goods, hand over any
documents relating to them and transfer the property in
the goods, as required by the contract and this
Convention.

SECTION L.
Delivery of the goods and handing over of documents

Article 31
If the seller is not bound to deliver the goods at any other
particular place, his obligation to deliver consists:
(@) if the contract of sale involves cartiage of the goods - in handing
the goods over to the first carrier for transmission to the buyer;
(b) if, in cases not within the preceding subparagraph, the
contract relates to specific goods, or unidentified goods to
be drawn from a specific stock or to be manufactured or
produced, and at the time of the conclusion of the
contract the parties knew that the goods were at, or were
to be manufactured or produced at, a particular place - in
placing the goods at the buyer's disposal at that place;
(c) in other cases - in placing the goods at the buyet's
disposal at the place where the seller had his place of
business at the time of the conclusion of the contract.

Article 32
(1) If the seller, in accordance with the contract or this
Convention, hands the goods over to a cartier and if the goods
are not clearly identified to the contract by markings on the
goods, by shipping documents or otherwise, the seller must give
the buyer notice of the consignment specifying the goods.
(2) If the seller is bound to arrange for carriage of the
goods, he must make such contracts as are necessary for
carriage to the place fixed by means of transportation
appropriate in the circumstances and according to the
usual terms for such transportation.
(3) If the seller is not bound to effect insurance in tespect of the carriage
of the goods, he must, at the buyer's tequest, provide him with all
available information necessaty to enable him to effect such insurance.

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
conclusion of the contract.



ClL34

Je-li prodavajici povinen pfedat doklady vztahujici
se ke zbozi, musi je pfedat v dob¢ a v misté a
zpusobem, jez jsou stanovené ve smlouvé. Predal-li
prodavajici doklady pfed stanovenou dobou, muze
do této doby odstranit jakékoli vady dokladd,
jestlize tim nezpasobi kupujicimu nepfiméfené
obtize nebo nepfiméfené naklady. Kupujicimu je
vsak zachovan narok na nahradu skody podle této
Umluvy.

ODDIL II
Zbozi bez vad a naroky tietich osob

CL35
(1) Prodavajici mus{ dodat zboZi v mnozZstvi, jakosti a
provedeni, jez urcuje smlouva, a musi je zabalit nebo
opatfit tak, jak urcuje smlouva.
(2) Pokud se strany nedohodly jinak, zbozi neodpovida
smlouve, ledaze
a) se hodi pro ucely, pro néz se pouziva zpravidla zbozi
téhoz provedent;
b) se hodi pro zvlastni ucel, o kterém byl prodavajici
vyslovné nebo jinak uvédomén v dobé¢ uzavieni smlouvy s
vyjimkou piipadu, kdy z okolnosti vyplyva, ze kupujici se
nespoléhal nebo kdyby nebylo od né¢j rozumné, aby
spoléhal na odbornost a usudek prodavajictho;
c¢) ma vlastnosti zbozi, které prodavajici predlozil
kupujicimu jako vzorek nebo predlohu;
d) je uloZeno pro pfepravu nebo zabaleno zpusobem,
ktery je obvykly pro takové zbozi nebo, nelze-li tento
zpusob urcit, zpusobem pfiméfenym k zachovani a
ochrané zboZi.
(3) Prodavajici neodpovida podle pismen a) az d)
pfedchoziho odstavce za vady zbozi, o kterjch
kupujici v dobé¢ uzavieni smlouvy védél nebo nemohl
nevédeét.
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(1) Prodéavajici odpovida podle smlouvy a této Umluvy za
jakoukoli vadu, kterou ma zbozi v okamziku pfechodu
nebezpedi na kupujictho, i kdyZ se vada stane zjevnou az
po této dobé.

(2) Prodavajici rovnéz odpovida za jakoukoli vadu zboZi,
jez vznikne po dob¢ uvedené v piedchozim odstavci,
jestlize je zpusobena porusenim né¢které jeho povinnosti,
véetné nedodrzeni zaruky, ze zbozi po urcitou dobu bude
zpusobilé pro obvyklé své pouziti nebo pro zvlastni
pouziti nebo Zze si zachova urcitou jakost nebo urcité
vlastnosti.

€137

Jestlize prodavajici dodal zbozi pfed dobou
stanovenou pro dodani, miaze az do této doby dodat
chyb¢jici ¢ast nebo chybéjici mnozstvi dodaného
zbozi za dodané vadné zbozi nebo odstranit vady
dodaného zbozi, jestlize vykon tohoto prava
nezpusobi kupujicimu nepfiméfené obtize nebo
nepfiméfené vydaje. Kupujicimu je vsak zachovin
narok na néhradu $kody podle této Umluvy.

Article 34

If the seller is bound to hand over documents relating to
the goods, he must hand them over at the time and place
and in the form required by the contract. If the seller has
handed over documents before that time, he may, up to
that time, cure any lack of conformity in the documents, if
the exercise of this right does not cause the buyer
unreasonable inconvenience or unreasonable expense.
However, the buyer retains any right to claim damages as
provided for in this Convention.

SECTION II.
Conformity of the goods and third party claims

Article 35
(1) The seller must deliver goods which are of the quantity,
quality and description required by the contract and which are
contained or packaged in the manner required by the contract.
(2) Except where the parties have agreed otherwise, the
goods do not conform with the contract unless they:
(a) are fit for the purposes for which goods of the same
description would ordinarily be used;
(b) are fit for any particular purpose expressly or impliedly
made known to the seller at the time of the conclusion of
the contract, except where the circumstances show that
the buyer did not rely, or that it was unreasonable for him
to rely, on the seller's skill and judgement;
(c) possess the qualities of goods which the seller has held
out to the buyer as a sample or model;
(d) are contained or packaged in the manner usual
for such goods or, where there is no such manner,
in a manner adequate to preserve and protect the
goods.
(3) The seller is not liable under subparagraphs (a) to (d) of the
preceding paragraph for any lack of conformity of the goods if
at the time of the conclusion of the contract the buyer knew or
could not have been unaware of such lack of conformity.

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 appatent only after that time.

(2) The seller is also liable for any lack of conformity
which occurs 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 37

If the seller has delivered goods before the date for
delivery, he may, up to that date, deliver any missing part
or make up any deficiency in the quantity of the goods
delivered, or deliver goods in replacement of any non-
conforming goods delivered or remedy any lack of
conformity in the goods delivered, provided that the
exercise of this right does not cause the buyer
unreasonable inconvenience or unreasonable expense.
However, the buyer retains any right to claim damages as
provided for in this Convention.



CL38

(1) Kupujici musi prohlédnout zbozi nebo zafidit jeho
prohlidku v dob¢ podle okolnosti co nejkratsi.

(2) Jestlize smlouva zahrnuje pfepravu zbozi, mize byt
prohlidka odlozena az do doby, kdy zbozi dojde do mista
urcen.

(3) Jestlize zbozi je béhem pfepravy smérovano do jiného
mista uréeni nebo kupujicimu znovu odeslano, aniz by mel
kupujici pfiméfenou moznost si je prohlédnout, a v dobé
uzavien{ smlouvy prodavajici veédél nebo mél védét o
moznosti takové zmény mista urceni nebo takového
opétného odeslani, prohlidka mtze byt odlozena az do
doby, kdy zbozi dojde do nového mista urcent.

€139

(1) Pravo kupujictho z vad zbozi zaniki, jestlize
kupujici neoznam{ prodavajicimu povahu téchto vad
v pfiméfené dobé poté, kdy je zjistil nebo je mel
zjistit.

(2) Pravo kupujictho z vad zbozi vzdy zanika,
jestlize kupujici neozndmi prodavajicimu vady zbozi
nejpozdéji do dvou let ode dne, kdy zbozi bylo
skute¢ne predano kupujicimu, ledaze tato lhita neni
v souladu se smluvn{ zaruc¢nf Thatou.

CL40
Prodavajici se nemiize dovolavat ustanoveni ¢lanka 38 a
39, jsou-li vady zbozi duasledkem skutecnosti, o kterych
prodavajici védél nebo o kterjch nemohl nevédét a které
nesdelil kupujicimu.

Cl41
Prodavajici musi dodat zbozi, které neni omezeno zadnym
pravem nebo narokem tfeti osoby, ledaze kupujici souhlasil
s pfevzetim zbozi s takovym omezenim nebo nirokem.
Jestlize vSak takové pravo nebo narok se zakladi na
pramyslovém vlastnictvi nebo jiném dusevnim vlastnictvi,
tdf se povinnosti prodavajictho ustanovenim ¢lanku 42.

CL42
(1) Prodavajici mus{ dodat zbozi, které neni omezeno
zadnym pravem nebo narokem tfeti osoby zalozeném na
pramyslovém nebo jiném dusevnim vlastnictvi, o némz v
dobé uzavieni smlouvy veédél nebo nemohl nevédét,
jestlize takové praivo nebo narok se zaklidd na
pramyslovém nebo jiném dusevnim vlastnictvi:
a) podle prava statu, kde zbozi bude znovu prodano nebo
jinak pouzito v pfipadé, ze strany v dobé uzavieni smlouvy
zamyslely takovy dalsi prodej nebo jiné takové pouziti v
tomto staté, nebo
b) podle prava statu, kde ma kupujici misto podnikani, v
ostatnich piipadech.
(2) Povinnost prodavajiciho podle pfedchoziho odstavce
se nevztahuje na ptipady, kdy
a) v dob¢ uzavfeni smlouvy kupujici védél nebo nemohl
nevédét o takovém pravu nebo naroku, nebo
b) praivo na narok vyplyva z toho, Zze prodavajici
postupoval podle technickych vykresd, navrhi, vzorca
nebo jinych podkladi, které mu opatiil kupujici.

Article 38
(1) The buyer must examine the goods, or cause them to be examined,
within as shott a petiod 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
natute 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 petiod of guarantee.

Article 40
The seller is not entitled to rely on the provisions of
articles 38 and 39 if the lack of conformity relates to facts
of which he knew or could not have been unaware and
which he did not disclose to the buyer.

Article 41
The seller must deliver goods which are free from
any right or claim of a third party, unless the buyer
agreed to take the goods subject to that right or
claim. However, if such right or claim is based on
industrial property or other intellectual property,
the sellet's obligation is governed by article 42.

Article 42
(1) The seller must deliver goods which are free from any
right or claim of a third party based on industrial property
or other intellectual property, of which at the time of the
conclusion of the contract the seller knew or could not
have been unaware, provided that the right or claim is
based on industrial property or other intellectual property:
(a) under the law of the State whete the goods will be resold
or otherwise used, if it was contemplated by the parties at
the time of the conclusion of the contract that the goods
would be resold or otherwise used in that State; or
(b) in any other case, under the law of the State where the
buyer has his place of business.
(2) The obligation of the seller under the preceding paragraph
does not extend to cases where:
(a) at the time of the conclusion of the contract the buyer knew
or could not have been unaware of the right or claim; or
(b) the right or claim results from the sellet's compliance
with technical drawings, designs, formulae or other such
specifications furnished by the buyer.



Cl43

(1) Kupujici ztraci pravo dovolat se ustanoveni ¢l. 41 nebo
cl. 42, jestlize nepoda prodavajicimu zpravu, urcujici
povahu prava nebo naroku tieti osoby v pfiméfené dobé
poté, kdy se dozvédél nebo se mel dozvédét o tomto
pravu nebo naroku.

(2) Prodavajici neni opravnén se dovolavat ustanoveni
pfedchoziho odstavce, jestlize veédél o pravu nebo naroku
tietf osoby a jeho povaze.

Cl44
Bez ohledu na ustanoveni ¢l. 39 odst. 1 a ¢l. 43 odst. 1
muze kupujici snizit kupni cenu podle ustanoveni ¢lanku
50 nebo pozadovat nahradu skody s vyjimkou uslého
zisku, jestlize neucinil pozadované oznameni @z
omluvitelnych davodi.

ODDIL III
Prava kupujictho pfi poruseni smlouvy
prodavajicim

CL45
(1) Nesplni-li prodavajici né¢kterou svou povinnost ze
smlouvy o koupi nebo z této Umluvy, mize kupujici:
a) uplatnit prava stanovena v clancich 46 az 52;
b) pozadovat nahradu $kody podle ¢lankd 74 az 77.
(2) Kupujici neni zbaven prava, které muze mit na
uplatnéni nahrady skody, uplatni-li své pravo na jiné
nahrady.
(3) Uplatni-li kupujici né¢které své pravo z poruseni
smlouvy, nemuze byt prodavajicimu povolen v soudnim
nebo rozhod¢im fizenf zadny odklad.

Cl46

(1) Kupujici muize pozadovat, aby prodavajici plnil své
povinnosti, ledaze jiz uplatnil narok, ktery neni v souladu s
takovym pozadavkem.

(2) Jestlize zbozi neodpovidd smlouve, muze kupujici
pozadovat dodani nahradniho zbozi, jen jestlize vadné
plnéni zaklada podstatné poruseni smlouvy a je-li
pozadavek na dodani ndhradntho zbozi uplatnén bud
soucasn¢ s oznamenim ucinénym podle ¢lanku 39 nebo v
pfiméfené dobé poté.

(3) Jestlize zbozi neodpovida smlouve, muize kupujici
pozadovat na prodavajicim odstranéni vadného plnéni,
ledaze by to bylo nepfiméfené s pfihlédnutim ke vsem
okolnostem. Pozadavek na odstranéni vadného plnéni
musi byt uplatnén bud’ soucasné s oznamenim ucinénym
podle ¢lanku 39 nebo v piiméfené dobé poté.

C147

(1) Kupujici maze stanovit dodatecnou pfiméfenou lhitu
ke splnéni jeho povinnosti.

(2) Kupujici nesmi pfed uplynutim takto stanovené
lhity uplatnit néktery z ndrokd z poruseni smlouvy,
ledaze obdrzi od prodavajictho oznameni, ze
nesplni své povinnosti v této lhute. Kupujici vsak
timto neztraci pravo na ndhradu skody zptasobenou
prodlenim v plnéni.

Article 43
(1) The buyer loses the right to rely on the provisions of
article 41 or article 42 if he does not give notice to the seller
specifying the nature of the right or claim of the third party
within a reasonable time after he has become aware or
ought to have become aware of the right or claim.
(2) The seller is not entitled to rely on the provisions of
the preceding paragraph if he knew of the right or claim of
the third party and the nature of it.

Article 44
Notwithstanding the provisions of paragraph (1) of article
39 and paragraph (1) of article 43, the buyer may reduce
the price in accordance with article 50 or claim damages,
except for loss of profit, if he has a reasonable excuse for
his failure to give the required notice.

SECTION III.
Remedies for breach of contract
by the seller

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 reasonable time thereafter.

Article 47

(1) The buyer may fix an additional period of time of reasonable
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.



Cl48
(1) S vyhradou ¢lanku 49 prodavajici mize i po stanovené
lhite¢ pro dodani zbozi odstranit na své naklady jakékoli
nesplnéni svych povinnosti, jestlize tak muze ucinit bez
nepfiméfeného odkladu a nezpasobi tim kupujicimu
nepfiméfené obtiZze nebo pochybnosti, ze kupujici nebude
muset uhradit naklady vynaloZené prodavajicim.
Niérok kupujictho na nahradu $kody podle této Umluvy
zustava vsak zachovan.
(2) Jestlize prodavajici pozada kupujiciho, aby mu oznamil,
zda pfijme plnéni, a kupujici této zadosti v pfimefené lhate
nevyhovi, muaze prodavajici poskytnout plnéni ve lhute,
kterou stanovil ve své zadosti. Kupujici nemize béhem
této lhuty uplatnit takovy narok, ktery je neslucitelny s
plnénim zavazku prodavajicim.
(3) Zprava prodavajictho, Ze poskytne plnéni v urcité
lhiaté, se povazuje za zadost ve smyslu piedchoziho
odstavce, aby kupujici oznamil své rozhodnuti.
(4) Zadost nebo oznimeni prodavajiciho podle
odstavce 2 nebo 3 tohoto ¢lanku je ucinna, jen kdyz ji
kupujici obdrzi.

€149
(1) Kupujici mize odstoupit od smlouvy:
a) jestlize prodavajici nesplnénim nékteré své povinnosti
ze smlouvy nebo z této Umluvy porudil smlouvu
podstatnym zpasobem, nebo
b) v piipad¢ nedodani zbozi, jestlize prodavajici nedoda
zbozi v dodate¢né lhuté ur¢ené kupujicim podle clanku 47
odst. 1 nebo prohlasi, Zze nedodd zbozi v takto urcené
lhute.
(2) Jestlize vsak prodavajici dodal zbozi, zanika
pravo kupujictho odstoupit od smlouvy, ledaze tak
ucinf:
a) pfi pozdni dodivce v pfiméfené dobé poté, kdy se
dovedel o uskutecnéni dodavky;
b) pii jiném poruseni povinnosti nez pfi pozdni dodavce v
piimefené dobg;
i) poté, kdy se dozvédel nebo musel dozvedet o takovém
poruseni;
if) po uplynuti dodate¢né lhiaty urcené kupujicim
podle <¢lanku 47 odst. 1 nebo po prohlaseni
prodavajiciho, ze nesplni své povinnosti v takové
dodate¢né Thuaté, nebo
iii) po uplynuti dodate¢né lhuty stanovené
prodavajicim podle ¢lanku 48 odst. 2 nebo po
prohlaseni kupujiciho, ze nepfijme plnéni.

CL50

Jestlize zbozi neni v souladu se smlouvou, kupujici muze
snizit kupni cenu bez ohledu na to, zda kupni cena byla jiz
zaplacena, ¢i nikoli, a to v rozsahu odpovidajicim poméru
mezi hodnotou, kterou mélo skute¢né dodané zbozi v
dobé¢ dodani, a hodnotou, kterou by meélo v této dobé
zbozi bez vad. Jestlize vsak prodavajici odstrani neplnéni
své povinnosti podle clanku 37 nebo clanku 48 nebo
jestlize kupujici odmitne pifijmout plnéni poskytnuté
prodavajicim v souladu s témito ¢lanky, nemtze kupujic
snizit kupni cenu.

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 inconsistent 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
preceding 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 fundamental 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
avoided 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:
(1) 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 atticle 47,
or after the seller has declared that he will not perform his
obligations within such an additional period; or
(iif) after the expiration of any additional period of time indicated
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 actually 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
petformance by the seller in accordance with those
articles, the buyer may not reduce the price.



ClL51

(1) Doda-li prodavajici pouze ¢ast zbozi nebo jestlize
pouze ¢ast dodaného zbozi neni v souladu se smlouvou,
pouziji se ustanoveni ¢lankd 46 az 50 ohledné ¢asti zbozi,
ktera chybi nebo neni v souladu se smlouvou.

(2) Kupujici mutze odstoupit od celé smlouvy jen
tehdy, jestlize cdste¢né nesplnéni nebo splnéni
neodpovidajici smlouveé zaklada podstatné poruseni
smlouvy.

€152

(1) Doda-li prodavajici zbozi pied stanovenou dobou,
muze kupujici dodavku pfijmout nebo ji odmitnout.

(2) Doda-li prodavajici vetsi mnozstvi zbozi, nez je
stanoveno ve smlouve, mize kupujici dodavku piijmout
nebo muze odmitnout pfijmout pfebyte¢né mnozstvi
zbozi. Jestlize kupujici pfijme dodavku vseho nebo ¢asti
ptebytecného zboZi, je povinen za né zaplatit kupni cenu
odpovidajici kupni cené¢ stanovené ve smlouve.

KAPITOLA III
Povinnosti kupujiciho

CL53
Kupujici je povinen zaplatit za zbozi kupni cenu a
pfevzit dodavku v souladu se smlouvou a touto
Umluvou.

ODDIL1I
Placen{ kupni ceny

Cl54
Povinnost  kupujictho zaplatit kupni cenu zahrnuje
povinnost ucinit opatfeni a vyhovét formalitim, jez
stanovi smlouva nebo zakony a jiné pravni upravy k tomu,
aby se umoznilo zaplaceni kupni ceny.

CL55

Jestlize smlouva byla platné uzavfena, avsak neni v ni
vyslovné nebo nepfimo stanovena kupni cena a ani
ustanoveni umoznujici jeji urceni, ma se za to, zZe
strany, pokud neprojevily jinou vuli, nepfimo urcily
kupni cenu odpovidajici kupni cen¢, kterd se
vSeobecné¢ uctovala v dobé uzavirani smlouvy za
takové zbozi za srovnatelnych okolnosti v pfislusném
obchodnim odveétvi.

CL56
Jestlize kupni cena je uréena podle vahy zbozi, je
rozhodujici v pfipadé pochybnosti ¢istd vaha.

CL57
(1) Jestlize kupujici nepfevzal povinnost zaplatit kupni
cenu v urc¢itém jiném miste, je povinen ji prodavajicimu
zaplatit
a) v mist¢ podnikani prodavajictho; nebo
b) jestlize ma byt cena placena pii pfedani zbozi nebo
dokladu, v misté tohoto predani.
(2) Prodavajici nese jakékoli zvySeni vyloh spojenych s
placenim, jsou-li zpisobeny zménou jeho mista podnikani
po uzavfeni smlouvy.

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 conformity 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 refuse 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.

CHAPTER III
Obligations of the buyer

Article 53
The buyer must pay the price for the goods and take
delivery of them as required by the contract and this
Convention.

SECTION L.
Payment of the price

Article 54
The buyet's obligation to pay the price includes taking
such steps and complying with such formalities as may be
required under the contract or any laws and regulations to
enable payment to be made.

Article 55

Where a contract has been validly concluded but does not
expressly or implicitly fix or make provision for
determining the price, the parties are considered, in the
absence of any indication to the contrary, to have
impliedly made reference to the price generally charged at
the time of the conclusion of the contract for such goods
sold under comparable circumstances in the trade
concerned.

Article 56
If the price is fixed according to the weight of the goods,
in case of doubt it is to be determined by the net weight.

Article 57
(1) If the buyer is not bound to pay the price at any other
particular place, he must pay it to the seller:
(a) at the sellet's place of business; or
(b) if the payment is to be made against the handing over
of the goods or of documents, at the place where the
handing over takes place.
(2) The seller must bear any increases in the expenses
incidental to payment which is caused by a change in his place
of business subsequent to the conclusion of the contract.



CL58
(1) Neni-li kupujici povinen zaplatit kupni cenu v jiné
urcité dobé, je povinen ji zaplatit, kdyz prodavajici v
souladu se smlouvou a touto Umluvou umozni kupujicimu
nakladat se zbozim nebo s doklady, na zdkladé kterych
muze kupujici naklddat se zbozim. Prodavajici mize ucinit
zavislym pfedani zboz nebo dokladi na takovém
zaplaceni kupni ceny.
(2) Zahrnuje-li smlouva pfepravu zbozi, muze prodavajici
odeslat zbozi s podminkou, ze zbozi nebo doklady
umoznujici nakladani zbozim budou pfedany kupujicimu
jen proti zaplaceni kupni ceny.
(3) Kupujici neni povinen zaplatit kupni cenu, dokud
nemd moznost zbozi si prohlédnout, ledaze postup pfi
dodavce nebo placeni, jenz byl mezi stranami dohodnut,
mu neposkytuje takovou moznost.

CL59
Kupujici je povinen zaplatit kupni cenu v dob¢ stanovené
smlouvou nebo uréitelné podle smlouvy a této Umluvy a
neni zapotfebi, aby k tomu byl vyzvin nebo aby byly
splnény jiné formality ze strany prodavajictho.

ODDIL II
Prevzeti dodavky

CL60
Povinnost kupujiciho pfevzit dodavku spociva:
a) v provedeni vSech tkont, které Ize od ného rozumné
ocekavat k tomu tcelu, aby prodavajicf mohl dodat zbozi, a
b) v pfevzeti zbozi.

ODDIL III
Prava prodavajiciho pii poruseni smlouvy
kupujicim

ClLol
(1) Nesplni-li kupujici nékterou svou povinnost stanovenou
smlouvou nebo touto Umluvou, méze prodavajici:
a) uplatnit prava stanovena v clancich 62 az 65;
b) pozadovat nahradu skody podle ¢lankt 74 az 77.
(2) Prodavajici neztraci pravo na nahradu skody tim, Ze
uplatn{ své pravo na jiné naroky.
(3) Uplatni-li prodavajici néktery narok z poruseni smlouvy,
nemize byt kupujicimu povolen v soudnim nebo
rozhod¢im fizeni zadny odklad pro splnéni jeho povinnosti.

CL62
Prodavajicf muaze pozadovat, aby kupujici zaplatil kupni
cenu, pfevzal dodavku nebo splnil jiné své povinnosti,
ledaze prodavajici uplatnil narok z poruseni smlouvy, jez je
neslucitelny s takovym pozadavkem.

CL63

(1) Prodavajici muze stanovit kupujicimu dodatecnou
piiméfenou lhitu ke splnén{ jeho povinnosti.

(2) Prodavajici nesmi pfed uplynutim takto stanovené
Ihity uplatnit své naroky z poruseni smlouvy kupujicim,
ledaze prodavajici obdrzi od kupujictho oznameni, ze
nesplni svij zavazek v této lhuté. Prodavajici vsak neztraci
timto pravo na nahradu Skody zpusobenou prodlenim v
plnéni.

Article 58
(1) If the buyer is not bound to pay the price at any other
specific time, he must pay it when the seller places either
the goods or documents controlling their disposition at
the buyet's disposal in accordance with the contract and
this Convention. The seller may make such payment a
condition for handing over the goods or documents.
(2) If the contract involves carriage of the goods, the seller
may dispatch the goods on terms whereby the goods, or
documents controlling their disposition, will not be
handed over to the buyer except against payment of the
price.
(3) The buyer is not bound to pay the price until he has had
an opportunity to examine the goods, unless the procedures
for delivery or payment agreed upon by the parties are
inconsistent with his having such an opportunity.

Article 59
The buyer must pay the price on the date fixed by or
determinable from the contract and this Convention
without the need for any request or compliance with any
formality on the part of the seller.

SECTION II.
Taking delivery

Article 60
The buyer's obligation to take delivery consists:
(a) in doing all the acts which could reasonably be expected of
him in order to enable the seller to make delivery; and
(b) in taking over the goods.

SECTION IIL
Remedies for breach of contract by
the buyer

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 resorted to a remedy which is inconsistent with this
requirement.

Article 63

(1) The seller may fix an additional period of time of reasonable
length for performance by the buyer of his obligations.

(2) Unless the seller has received notice from the buyer
that he will not petform within the petiod so fixed, the
seller may not, duting that period, resort to any remedy for
breach of contract. However, the seller is not deprived
thereby of any right he may have to claim damages for
delay in performance.



Cle4
(1) Prodavajici maze odstoupit od smlouvy:
a) jestlize kupujici nesplnénim nékteré své povinnosti ze
smlouvy nebo z této Umluvy porusil smlouvu podstatnym
zpusobem; nebo
b) jestlize kupujici nesplnil povinnost zaplatit kupni cenu
nebo pfevzit dodavku zbozi v dodate¢né lhate stanovené
prodavajicim podle clanku 63 odst. 1 nebo jestlize
prohlasi, Ze tyto povinnosti v této lhuté nesplni.
(2) Jestlize vsak kupujici zaplatil kupni cenu, zanika
pravo prodavajictho odstoupit od smlouvy, ledaze tak
udini:
a) pfi opozdéném plnéni kupujictho diive, nez se dozvedel,
ze kupujici splnil svou povinnost nebo
b) pfi jiném poruseni smlouvy nez opozdéném plnéni
kupujiciho v pfiméfené dobé;
1) poté, kdy se prodavajici dozvédél nebo mél dozvedét o
poruseni smlouvy; nebo
ii) po wuplynuti dodateéné lhuty stanovené
prodavajicim podle ¢lanku 63 odst. 1 nebo po
prohlaseni kupujiciho, ze nesplni své povinnosti v
této dodate¢né lhute.

CL65

(1) Jestlize ma kupujici podle smlouvy urdéit
formu, velikost nebo jiné vlastnosti zbozi a
neucin{ tak ve smluvené nebo pfiméfené lhaté po
dojiti zadosti prodavajiciho, muze je prodavajici
sam urcit podle potfeb kupujiciho, jez mu mohou
byt znamy, aniz nejsou dotcena jina prava, kterd
muze mit.

(2) Jestlize prodavajici provedl urceni sam, musi
oznamit podrobné ddaje o tom kupujicimu a stanovit
pfiméfenou lhutu, v niz kupujici mize udinit rozdilné
urceni. Jestlize kupujici tak neucini po dojiti takového
sdéleni v urcené lhuaté, je urcéeni provedené
prodavajicim zavazné.

KAPITOLA IV
Pfechod nebezpeci

CL66
Ztrata nebo poskozeni zbozi, k nimz doslo po pfechodu
nebezpedi na kupujiciho, nezbavuji kupujictho povinnosti
zaplatit kupn{ cenu, ledaze ztrata nebo poskozeni byly
zpusobeny jednanim nebo opomenutim prodavajiciho.

CL67
(1) Jestlize smlouva o koupi zahrnuje piepravu zbozi a
prodavajici neni povinen pfedat je na urcitém miste,
pfechazi nebezpedi na kupujiciho, kdyz je zbozi pfedano
prvaimu dopravci pro pfepravu kupujicimu podle smlouvy
o koupi. Jestlize je prodavajici povinen pfedat zbozi
dopravei na urc¢itém mist¢, nepfechdzi nebezpe¢i na
kupujictho, dokud zbozi nenf pfedano dopravci na tomto
misté. Skutecnost, ze prodavajici je opravnén si ponechat
doklady umoznujici nakladat zbozim, nema vliv na
prechod nebezpecdi.
(2) Nebezpe¢i vsak nepfechazi na kupujiciho, dokud
zbozi nenf jasné vyznaceno pro ucel smlouvy, znackami
na zbozi, prepravnimi doklady, zaslanim zpravy
kupujicimu nebo jinak.

Article 64
(1) The seller may declate 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 fundamental breach of contract; or
(b) if the buyer does not, within the additional period of time fixed
by the seller in accordance with paragraph (1) of article 63, perform
his obligation to pay the price or take delivery of the goods, or if he
declares that he will not do so within the petiod so fixed.
(2) However, in cases where the buyer has paid the price,
the seller loses the right to declare the contract avoided
unless he does so:
(a) in respect of late performance by the buyer, before the seller
has become aware that performance has been rendered; or
(b) in respect of any breach other than late performance
by the buyer, within a reasonable time:
(i) after the seller knew or ought to have known of the
breach; or
(i) after the expiration of any additional period of time
fixed by the seller in accordance with paragraph (1) of
article 63, or after the buyer has declared that he will not
perform his obligations within such an additional period.

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 cither 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
inform the buyer of the details thereof and must fix a
reasonable time within which the buyer may make a
different specification. 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.

CHAPTER IV
Passing of risk

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
omission of the seller.

Article 67

(1) If the contract of sale involves carriage of the goods and
the seller is not bound to hand them over at a particular
place, the risk passes to the buyer when the goods are
handed over to the first carrier for transmission to the buyer
in accordance with the contract of sale. If the seller is bound
to hand the goods over to a carrier at a particular place, the
risk does not pass to the buyer until the goods are handed
over to the carrier at that place. The fact that the seller is
authorized to retain documents controlling the disposition
of the goods does not affect the passage of the risk.

(2) Nevertheless, the risk does not pass to the buyer until
the goods are clearly identified to the contract, whether by
markings on the goods, by shipping documents, by notice
given to the buyer or otherwise.



CL68

Nebezpedi $kody na zbozi, které je v dobé prodeje
pfepravovano, pfechdzi na kupujictho od doby uzavieni
smlouvy. Jestlize to vSak vyplyvd z okolnosti pifpadu,
pfechazi nebezpeci na kupujictho okamzikem, kdy zbozi
bylo pfedino dopravei, ktery vystavil dokumenty
zakladajici smlouvu o pfeprave. Jestlize vsak v dobé
uzavieni smlouvy o koupi prodavajici védél nebo mel
vedet, ze zbozi bylo ztraceno nebo poskozeno a nesdélil to
kupujicimu, nese nebezpedi ztraty nebo poskozeni zbozi
prodavajici.

CL69
(1) V piipadech, na které se nevztahuji ¢lanky 67 a 68,
prechazi nebezpeci na kupujictho v dobe¢, kdy prevezme
zbozi, nebo, jestlize tak neucini vcas, v dobé¢, kdy je mu
umoznéno nakladat se zbozim a kupujici porusi smlouvu
tim, Zze dodavku nepfevezme.
(2) Jestlize vsak je kupujici povinen pfevzit zbozi v jiném
misté, nez je misto podnikani prodavajiciho, pfechazi
nebezpedi jakmile nastane okamzik, v némz dodavka méla
byt splnéna a kupujici se dozvi o tom, Ze je mu umoznéno
ve stanoveném misté nakladat se zbozim.
(3) Jestlize smlouva se tyka zbozi, které v ni neni
identifikovano, ma se za to, ze je kupujicimu umoznéno
nakladat zbozim teprve, kdyz je jasn¢ identifikovano pro
ucel této smlouvy.

CL70
Jestlize prodavajici podstatné porusi smlouvu, ustanoveni
clanka 67, 68 a 69 se nedotykaji naroka, které ma kupujici
z davodu takového poruseni.

KAPITOLAV
Spole¢na ustanoveni o povinnostech
prodavajiciho a kupujiciho

ODDIL1
Ohrozeni plnéni smlouvy a smlouvy s dil¢im
plnénim

CL71
(1) Strana muze pozastavit plnéni svych povinnosti,
jestlize po uzavieni smlouvy se stane zfejmym, Ze
druhd strana nesplni podstatnou ¢ast svych povinnosti
vzhledem
a) k vaznému nedostatku své zpusobilosti poskytnout
plnéni nebo své tvéruschopnosti nebo
b) k svému chovani pii piipravé plnéni smlouvy nebo pfi
jejim plnéni.
(2) Jestlize prodavajici odeslal zbozi dfive, nez
vysly najevo duvody wuvedené v pfedchozim
odstavci, muze zabranit predani zbozi
kupujicimu, i kdyz kupujici ma doklady, jez ho
opravnuj{ k vydani zbozi. Toto ustanoveni se tyka
pouze prav ke zbozi ve vztahu mezi kupujicim a
prodavajicim.
(3) Strana, ktera pozastavila plnéni, at’ jiz pfed
odeslanim zboz{ nebo po ném, musi to okamzité
oznamit druhé strané¢ a musi pokracovat v plnéni,
jestlize druhd strana ji poskytne pfiméfené zajisténi
splnéni svych povinnosti.

Article 68

The risk in respect of goods sold in transit passes to the
buyer from the time of the conclusion of the contract.
However, if the circumstances so indicate, the risk is
assumed by the buyer from the time the goods were
handed over to the carrier who issued the documents
embodying the contract of carriage. Nevertheless, if at the
time of the conclusion of the contract of sale the seller
knew or ought to have known that the goods had been
lost or damaged and did not disclose this to the buyer, the
loss or damage is at the risk of the seller.

Article 69
(1) In cases not within articles 67 and 68, the risk passes to
the buyer when he takes over the goods or, if he does not
do so in due time, from the time when the goods are
placed at his disposal and he commits a breach of contract
by failing to take delivery.
(2) However, if the buyer is bound to take over the goods
at a place other than a place of business of the seller, the
risk passes when delivery is due and the buyer is aware of
the fact that the goods are placed at his disposal at that
place.
(3) If the contract relates to goods not then identified,
the goods are considered not to be placed at the
disposal of the buyer until they ate clearly identified to
the contract.

Article 70
If the seller has committed a fundamental breach of
contract, articles 67, 68 and 69 do not impair the remedies
available to the buyer on account of the breach.

CHAPTERYV
Provisions common to the obligations
of the seller and the buyer

SECTION L.
Anticipatory breach and

instalment contracts

Article 71
(1) A party may suspend the performance of his
obligations if, after the conclusion of the contract, it
becomes apparent that the other party will not perform a
substantial part of his obligations as a result of:
(a) a serious deficiency in his ability to perform or in his
creditworthiness; or
(b) his conduct in preparing to perform or in performing
the contract.
(2) If the seller has already dispatched the goods before
the grounds described in the preceding paragraph become
evident, he may prevent the handing over of the goods to
the buyer even though the buyer holds a document which
entitles him to obtain them. The present paragraph relates
only to the rights in the goods as between the buyer and
the seller.
(3) A party suspending performance, whether before or
after dispatch of the goods, must immediately give notice
of the suspension to the other party and must continue
with performance if the other party provides adequate
assurance of his performance.



CL72

(1) Jestlize pted dobou plnéni smlouvy je zfejmé, Ze jedna
ze stran ji podstatné porusi, muze druha strana odstoupit
od smlouvy.

(2) Nehrozi-li ¢asové prodleni, musi strana, kterd zamysli
odstoupit od smlouvy, to oznamit pfiméfenym zpusobem
druhé stran¢ a umoznit ji opatfit pfiméfené zajisténi
fadného plnéni.

CL73
(1) Porusi-li jedna strana smlouvu, stanovici dil¢i dodavky
zbozi tim, Ze nesplni povinnosti tykajici se jednoho dil¢ctho
plnéni, a toto poruseni je podstatné ohledné tohoto dil¢tho
plnéni, mize druha strana odstoupit od smlouvy ohledné¢
tohoto dil¢iho plnéni.
(2) Jestlize strana nesplnénim néjaké své povinnosti,
tykajici se kteréhokoli dilétho plnéni, vyvola odivodnéné
obavy druhé strany, ze dojde k podstatnému poruseni
smlouvy ohledné¢ budoucich plnéni, mize tato strana
odstoupit od smlouvy ohledné téchto budoucich plnéni,
jestlize tak ucini v pfiméfené lhate.
(3) Kupujici, ktery odstoupil od smlouvy ohledné
kterékoli dodavky, muze soucasné odstoupit od
dodavek jiz uskute¢nénych nebo budoucich, jestlize
vzhledem k jejich vzajemné zavislosti by nebylo mozno
tyto dodavky pouzit k ucelu, ktery strany zamyslely pfi
uzavfeni smlouvy.

ODDIL 11
Nahrada skody

CL74

Nahrada skody pfi poruseni smlouvy jednou stranou
zahrnuje ¢astku odpovidajici ztraté, véetné uslého zisku,
kterou utrpéla druhd strana v dusledku poruseni smlouvy.
Nahrada skody nesmi pfesahnout ztratu a usly zisk, kterou
strana porusujici smlouvu pfedvidala nebo méla predvidat
v dobé¢ uzavieni smlouvy s pfihlédnutim ke skute¢nostem,
o nichz védéla nebo mela védét, jako mozny dusledek
poruseni smlouvy.

CL75

Jestlize doslo k odstoupeni od smlouvy a jestlize
pfiméfenym zpusobem a v pfiméfené dobé po odstoupeni
kupujici jiz koupil ndhradni zbozi nebo prodavajici jiz
prodal zbozi, muze strana uplatnujici nahradu skody
pozadovat thradu rozdilu mezi kupni cenou stanovenou
ve smlouvé a cenou dohodnutou v nihradnim obchodé,
jakoz 1 jinou $kodu, na niz je narok podle ¢l. 74.

CL76

(1) Pii odstoupeni od smlouvy s béznou cenou zboz muize
strana uplatiujici nahradu skody, ktera neuskutecnila koupi
nebo prodej podle clanku 75, pozadovat rozdil mezi kupni
cenou stanovenou ve smlouvé a béznou cenou platnou v
dob¢ odstoupeni od smlouvy, jakoz i nahradu jiné skody
podle ¢lanku 74. Jestlize vSak strana, kterd uplatiuje nahradu
skody, odstoupila od smlouvy teprve po prevzetl zboz, je
rozhodujici bézna cena platna v dobé¢ tohoto pfevzeti misto
bezné ceny platné v dobé odstoupeni od smlouvy.

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 order to permit him to provide adequate assurance
of his performance.
(3) The requirements of the preceding paragraph do not apply if the
other party has declared that he will not petform his obligations.

Article 73
(1) In the case of a contract for delivery of goods by instalments,
if the failure of one party to perform any of his obligations in
respect of any instalment constitutes a fundamental breach of
contract with respect to that instalment, the other party may
declare the contract avoided with respect to that instalment.
(2) If one party's failure to perform any of his obligations
in respect of any instalment gives the other party good
grounds to conclude that a fundamental breach of contract
will occur with respect to future instalments, he may
declare the contract avoided for the future, provided that
he does so within a reasonable time.
(3) A buyer who declares the contract avoided in respect of
any delivery may, at the same time, declare it avoided in
respect of deliveries already made or of future deliveries if,
by reason of their interdependence, those deliveries could
not be used for the purpose contemplated by the parties at
the time of the conclusion of the contract.

SECTION I1.
Damages

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.

Article 76

(1) If the contract is avoided and there is a current price for the
goods, the party claiming damages may, if he has not made a
purchase or resale under article 75, recover the difference
between the price fixed by the contract and the current price at
the time of avoidance as well as any further damages
recoverable under article 74. If, however, the party claiming
damages has avoided the contract after taking over the goods,
the current price at the time of such taking over shall be applied
instead of the current price at the time of avoidance.



(2) Pro ucely pfedchoziho odstavce je béznou
cenou cena, ktera pfevladd v misté, kde zbozi m¢lo
byt dodano, nebo, neni-li tam takova cena, bézna
cena pfiméfeného nahradniho mista, pficemz se
vezme zfetel na rozdily v dopravnich néakladech
zbozi.

CL77
Strana, ktera uplatiuje poruseni smlouvy, musi ucinit
okolnostem pfipadu pfiméfena opatieni ke zmenseni
ztraty, véetné uslého zisku z poruseni smlouvy. Jestlize tak
neucini, mize strana, kterd smlouvu porusila, domahat se
snizeni jeji vySe v rozsahu, ve kterém skoda méla byt
zmensena.

ODDIL 111
Uroky

CL78
Jestlize strana se opozdi s placenim kupni ceny nebo jiné
penézité castky, ma druhd strana ndrok na droky z
prodleni, aniz by byly dotceny jakékoli naroky na nahradu
skody podle ¢lanku 74.

ODDIL IV
Vylouceni odpovédnosti

CL79

(1) Strana neni odpoveédnd za nesplnéni jakékoli
povinnosti, jestlize prokaze, ze toto nesplnéni bylo
zpusobeno pfekazkou, ktera nezavisela na jeji vili, a
ohledné které nebylo mozno rozumné ocekavat, ze by s ni
strana pocitala v dob¢ uzavieni smlouvy, nebo Ze by tuto
ptekazku nebo jeji dasledky odvratila nebo piekonala.

(2) Jestlize nesplnéni povinnosti ze smlouvy je zptsobeno
tieti osobou, kterou strana povéfila plnénim celého
smluvniho zavazku nebo jeho d¢asti, je vyloucena jeji
odpovednost pouze v piipade, ze

a) strana nenf odpovédna podle pfedchoziho odstavee a

b) osoba, kterou strana povéfila splnénim povinnosti, by
nebyla odpovédna, kdyby ustanoveni pfedchoziho
odstavce se vztahovalo na ni.

(3) Vylouceni odpovédnosti podle tohoto ¢lanku je ucinné
po dobu, po kterou trva piekazka.

(4) Strana, kterd neplni povinnost, musi oznimit druhé
strané prekazku a jeji disledky na svou zpusobilost plnit.
Jestlize oznameni neobdrzi druha strana v pfimeéfené lhute
poté, co strana, kterd neplni povinnost, se dovédéla nebo
méla doveédét o takové piekazcee, je tato strana odpovédna
za $kodu tim vzniklou.

(5) Ustanoveni tohoto ¢lanku nebran{ tomu, aby kterdkoli
ze stran vykonala jiné pravo nez narok na nihradu skody
podle této Umluvy.

CL.80
Strana nemutze uplatiiovat naroky z nesplnéni povinnosti
druhou stranou v rozsahu, v kterém bylo zplsobeno
jednanim nebo opomenutim prvni strany.

(2) For the purposes of the preceding paragraph, the
current price is the price prevailing at the place where
delivery of the goods should have been made or, if there is
no current price at that place, the price at such other place
as serves as a reasonable substitute, making due allowance
for differences in the cost of transporting the goods.

Article 77
A party who relies on a breach of contract must take such
measures as are reasonable in the circumstances to mitigate
the loss, including loss of profit, resulting from the breach.
If he fails to take such measures, the party in breach may
claim a reduction in the damages in the amount by which
the loss should have been mitigated.

SECTION II1.
Interest

Article 78
If a party fails to pay the price or any other sum that is in
arrears, the other party is entitled to interest on it, without
prejudice to any claim for damages recoverable under
article 74.

SECTION IV.
Exemptions

Article 79
(1) A party is not liable for a failure to perform any of his
obligations if he proves that the failure was due to an
impediment beyond his control and that he could not
reasonably be expected to have taken the impediment into
account at the time of the conclusion of the contract or to
have avoided or overcome it or its consequences.
(2) If the party's failure is due to the failure by a third
person whom he has engaged to perform the whole or a
part of the contract, that party is exempt from liability only
if:
(a) he is exempt under the preceding paragraph; and
(b) the person whom he has so engaged would be so
exempt if the provisions of that paragraph were applied to
him.
(3) The exemption provided by this article has effect for
the period during which the impediment exists.
(4) The party who fails to perform must give notice to the
other party of the impediment and its effect on his ability
to perform. If the notice is not received by the other party
within a reasonable time after the party who fails to
perform knew or ought to have known of the impediment,
he is liable for damages resulting from such non-receipt.
(5) Nothing in this article prevents either party from
exercising any right other than to claim damages under this
Convention.

Article 80
A party may not rely on a failure of the other party to
perform, to the extent that such failure was caused by the
first party's act or omission.



, ODDIL V
Ucinky odstoupeni od smlouvy

CL81

(1) Odstoupeni od smlouvy zptsobuje zanik povinnosti
stran podle smlouvy s vyjimkou vzniklého naroku na
nadhradu skody. Odstoupeni se nedotyka ustanoveni
smlouvy ohledné fesen{ spord nebo jinych ustanoveni
smlouvy upravujicich priva a povinnosti stran pfi
odstoupeni od smlouvy.

(2) Strana, ktera splnila smlouvu bud zcela nebo z¢ast,
muze pozadovat zpét od druhé strany to, co podle
smlouvy dodala nebo zaplatila. Jsou-li ob¢ strany povinny
vratit plnéni, musi tak ucinit soucasne.

CL.82
(1) Pravo kupujictho odstoupit od smlouvy nebo
pozadovat dodani nahradniho zbozi zanika, jestlize
kupujici nemuze vratit zbozi v podstaté ve stavu, v jakém
je obdrzel.
(2) Ustanoveni pfedchoziho odstavce neplati
a) jestlize nemoznost vratit zbozi nebo vratit je v podstaté
v tomtéz stavu, v jakém je kupujici obdrzel, neni
zpusobena jeho jednanim nebo opomenutim;
b) jestlize zbozi zcela nebo zcasti bylo zniceno nebo se
zhotsily jeho vlastnosti v dasledku prohlidky stanovené v
¢lanku 38; nebo
c) jestlize kupujici difve nez byly nebo mély byt objeveny
vady zbozi, prodal zbozi zcela nebo zéasti pfi obvyklém
pouziti nebo spotfeboval nebo pozménil zbozi zcela nebo
z€asti pii obvyklém pouziti.

CL83
Kupujicimu, jehoz pravo odstoupit od smlouvy nebo
pozadovat dodani nahradntho zbozi zaniklo podle ¢lanku
82, se zachovava pravo uplatiovat naroky vSemi ostatnimi
prostedky, které ma podle smlouvy a této Umluvy.

CL.84
(1) Je-li prodavajici povinen vratit kupni cenu, je rovnéz povinen
zaplatit z nf droky od doby, kdy kupni cena byla zaplacena.
(2) Kupujici musi nahradit prodavajicimu vsechen prospéch,
ktery kupujici ziskal ze zbozi nebo z jeho ¢ast, jestlize
a) musi vratit zbozi nebo jeho ¢ast, nebo
b) je pro n¢ho nemozné vratit vSechno zbozi
nebo jeho ¢ast v podstatée v takovém stavu, v
jakém je obdrzel, avsak pfesto odstoupil od
smlouvy nebo pozadal, aby mu prodavajic{ dodal
nahradni zbozi.

ODDIL VI
Zachovani zbozi

CL85

Je-li kupujici v prodleni s pfevzetim dodavky zbozi nebo v
pifpadech, kdy zaplaceni kupni ceny a dodani zboZi se ma
uskutecnit soucasné a kupujici je v prodleni s placenim
kupni ceny, prodavajici ma zbozi u sebe nebo muze jinak s
nim naklddat, musi prodavajici ucinit opatfeni pfiméfena
okolnostem pfipadu k zachovani zbozi. Prodavajici je
opravnén zbozi zadrzovat, dokud mu kupujici neuhradi
pfimefené naklady.

SECTION V.
Effects of avoidance

Article 81

(1) Avoidance of the contract releases both parties from their
obligations under it, subject to any damages which may be
due. Avoidance does not affect any provision of the contract
for the settlement of disputes or any other provision of the
contract governing the rights and obligations of the parties
consequent upon the avoidance of the contract.

(2) A party who has performed the contract either wholly or in
part may claim restitution from the other party of whatever the
first party has supplied or paid under the contract. If both parties
are bound to make restitution, they must do so concurrently.

Article 82
(1) The buyer loses the right to declare the contract
avoided or to require the seller to deliver substitute goods
if it is impossible for him to make restitution of the goods
substantially in the condition in which he received them.
(2) The preceding paragraph does not apply:
(@) if the impossibility of making restitution of the goods or of
making restitution of the goods substantially in the condition in
which the buyer received them is not due to his act or omission;
(b) if the goods or part of the goods have perished or
deteriorated as a result of the examination provided for in
article 38; or
(¢) if the goods or part of the goods have been sold in the normal
course of business or have been consumed or transformed by
the buyer in the course of normal use before he discovered or
ought to have discovered the lack of conformity.

Article 83
A buyer who has lost the right to declare the contract
avoided or to require the seller to deliver substitute goods
in accordance with article 82 retains all other remedies
under the contract and this Convention.

Article 84
(1) If the seller is bound to refund the price, he must also pay
interest on it, from the date on which the price was paid.
(2) The buyer must account to the seller for all benefits
which he has derived from the goods or part of them:
(a) if he must make restitution of the goods or part of them; or
(b) if it is impossible for him to make restitution of all or part
of the goods or to make restitution of all or part of the goods
substantially in the condition in which he received them, but
he has nevertheless declared the contract avoided or required
the seller to deliver substitute goods.

SECTION VI.
Preservation of the goods

Article 85

If the buyer is in delay in taking delivery of the goods or,
where payment of the price and delivery of the goods are
to be made concurrently, if he fails to pay the price, and
the seller is either in possession of the goods or otherwise
able to control their disposition, the seller must take such
steps as are reasonable in the circumstances to preserve
them. He is entitled to retain them until he has been
reimbursed his reasonable expenses by the buyer.



CL.86

(1) Jestlize kupujici obdrzel zbozi a zamysli podle smlouvy
nebo této Umluvy uplatnit pravo je odmitnout, je povinen
ucinit opatfeni pfiméfena okolnostem piipadu k jeho
zachovani. Kupujici je opravnén zadrzovat zbozi, pokud
mu prodavajici neuhrad{ pfiméfené naklady.

(2) Je-li kupujicimu umoznéno odeslanym zbozim nakladat
v misté urceni a kupujici uplatni pravo je odmitnout, je
povinen zbozi pifevzit a mit je u sebe na ucet
prodavajiciho, jestlize tak muzZe ucinit bez zaplaceni kupni
ceny a bez nepfiméfenych obtizi a nepfiméfenych vyloh.
Toto ustanoveni neplati, jestlize je prodavajici pfitomen v
mist¢ urceni nebo je-li v tomto mist¢ osoba, kterou
prodavajici zmocnil, aby pro n¢ho pievzala péc¢i o zbozi.
Jestlize kupujici pfevezme zbozi podle tohoto odstavce,
fidi se jeho prava a povinnosti podle pfedchoziho
odstavce.

€187
Strana, ktera je povinna ucinit opatieni k zachovani
zbozi, muze je ulozit ve skladisti tfeti osoby na ucet
druhé  strany, jestlize vzniklé naklady nejsou
nepfiméfené.

CL.88

(1) Strana, ktera je povinna zachovat zbozi podle ¢lanku 85
nebo 86, muze je prodat vhodnym zpuasobem, jestlize
druha strana je v nepfiméfeném prodleni s pfevzetim
zbozi nebo se zpétnym pievzetim zbozi nebo s placenim
kupni ceny nebo naklada spojenych se zachovanim zbozi,
za predpokladu, Ze druhd strana byla pfiméfenym
zpusobem vyrozuména o umyslu zboZ{ prodat.

(2) Jestlize zbozi podléha rychlé zkaze nebo se zachovanim
zbozi by byly spojeny nepfiméfené ndklady, musi strana,
kterd je povinna zachovat zbozi podle clanku 85 nebo
¢lanku 806, ucinit pfiméfena opatfeni k jeho prodeji. Pokud
je to mozné, musi druhé strané oznamit umysl zbozi prodat.
(3) Strana, kterd zbozi prodala, je opravnéna si ponechat z
vytézku prodeje ¢astku odpovidajici pfimeéfenym nakladim
spojenym se zachovanim a prodejem zbozi a je povinna
druhé strané vyrovnat zbytek.

CAST 1V
ZAVERECNA USTANOVENI

C1.89
Generalni tajemnik Organizace spojenych narodu je timto
urcen depozitafem této Umluvy.

€190
Tato Umluva se nedotyka jakékoli mezinarodni dohody,
ktera jiz byla nebo bude uzaviena a jez obsahuje
ustanoveni, tykajici se véci upravenjch touto Umluvou,
jestlize strany maji misto podnikani na Gzemi statd, jez
jsou smluvnimi stranami takové dohody.

Cl91
(1) Tato Umluva méze byt podepsina na zivéreéném
zasedani Konference Organizace spojenych narodd o
Umluvé upravujici smlouvy o mezinarodni koupi zbozi
nebo vSemi staty do 30. zaff 1981 v dstfedi Organizace
spojenych narodd v New Yorku.

Article 86

(1) If the buyer has received the goods and intends to exercise
any tight under the contract or this Convention to reject them,
he must take such steps to preserve them as are reasonable in
the citcumstances. He is entitled to retain them until he has
been reimbursed his reasonable expenses by the seller.

(2) If goods dispatched to the buyer have been placed at
his disposal at their destination and he exercises the right
to reject them, he must take possession of them on behalf
of the seller, provided that this can be done without
payment of the price and without unreasonable
inconvenience or unreasonable expense. This provision
does not apply if the seller or a person authorized to take
charge of the goods on his behalf is present at the
destination. If the buyer takes possession of the goods
under this paragraph, his rights and obligations are
governed by the preceding paragraph.

Article 87
A party who is bound to take steps to preserve the goods
may deposit them in a warchouse of a third person at the
expense of the other party provided that the expense
incurred is not unreasonable.

Article 88
(1) A party who is bound to preserve the goods in
accordance with article 85 or 86 may sell them by any
appropriate means if there has been an unreasonable delay
by the other party in taking possession of the goods or in
taking them back or in paying the price or the cost of
preservation, provided that reasonable notice of the
intention to sell has been given to the other party.
(2 If the goods are subject to rapid detetioration or their
preservation would involve unreasonable expense, a party who is
bound to preserve the goods in accordance with article 85 or 86
must take reasonable measures to sell them. To the extent possible
he must give notice to the other party of his intention to sell
(3) A party selling the goods has the right to retain out of
the proceeds of sale an amount equal to the reasonable
expenses of preserving the goods and of selling them. He
must account to the other party for the balance.

PART IV
FINAL PROVISIONS

Article 89
The Secretary-General of the United Nations is hereby
designated as the depositary for this Convention.

Article 90
This Convention does not prevail over any international
agreement which has already been or may be entered into
and which contains provisions concerning the matters
governed by this Convention, provided that the parties have
their places of business in States parties to such agreement.

Article 91
(1) This Convention is open for signature at the concluding
meeting of the United Nations Conference on Contracts for
the International Sale of Goods and will remain open for
signature by all States at the Headquarters of the United
Nations, New York until 30 September 1981.



(2) Tato Umluva podléha ratifikaci, ptijeti nebo schvalen
signatarnich statu.

(3) K Umluvé mohou pfistoupit vSechny staty, které
nejsou signatarnimi stity, a to ode dne, kdy ji lze
podepsat.

(4) Listiny o ratifikaci, pfijeti, schvileni nebo pfistupu
budou wuloZeny u generdlnfho tajemnika Organizace
spojenych narodd.

CL92

(1) Smluvni stat mize prohldsit pfi podpisu, ratifikaci,
pfijeti, schvéileni nebo piistupu, ze nebude vazan casti
I této Umluvy, nebo e nebude vazan ¢asti 111 této
Umluvy.

(2) Smluvn{ stat, ktery ucinil prohlaseni podle
pfedchoziho odstavce ohledné casti IT nebo casti
IIT této Umluvy, se nepovazuje za smluvni stat ve
smyslu ¢lanku 1 odst. 1 této Umluvy ohledné
obsahu upravy obsazené v casti, na kterou se
prohlaseni vztahuje.

€193
(1) Smluvni stat, ktery mad dvé nebo vice uzemnich
jednotek, v nichz podle jeho ustavy plati rdzné pravni
tady ve vécech upravenych touto Umluvou, mize pfi
podpisu, ratifikaci, pfijeti, schvaleni nebo pfistupu
prohlasit, 7e tato Umluva se vztahuje na viechny jeho
uzemni jednotky nebo pouze na jednu nebo né¢kolik z
nich, a toto prohlaseni mize kdykoli dopliiovat jinym
prohlasenim.
(2) Tato prohlaseni budou sdélena depozitifi Umluvy a
uvede se v nich vyslovné, na které dzemni jednotky se tato
Umluva vztahuje.
(3) Jestlize na zakladé prohlaseni tohoto ¢lanku se Umluva
vztahuje na jednu nebo vice Gzemnich jednotek smluvniho
statu, ale nikoli na vSechny, a misto podnikani se nachazi
na tzemi tohoto statu, toto misto podnikani pro ucely této
Umluvy se nepovazuje za misto podnikini na uzemi
smluvniho statu, ledaze se nachaz{ v uzemni jednotce, na
kterou se vztahuje tato Umluva.
(4) Jestlize smluvni stat neucini prohlaseni podle odstavce
1 tohoto ¢léanku, vztahuje se Umluva na viechny jeho
uzemni jednotky.

CL94

(1) Dva nebo vice smluvnich statd, které maji tutéz nebo
velmi podobnou pravni Gpravu véci, na kterou se vztahuje
tato Umluva, mohou kdykoli prohlasit, ze se Umluva
nebude vztahovat na smlouvy o koupi nebo jejich
uzavirani mezi stranami, jez maji misto podnikini na
uzemi téchto statd. Takovd prohlaseni mohou byt ucinéna
spole¢né nebo vzajemnymi jednostrannymi prohlasenimi.
(2) Smluvni stat, ktery ma tutéz nebo velmi podobnou
pravni Gpravu véci, na které se vztahuje tato Umluva, jako
jeden nebo vice statd, jez nejsou smluvni stranou této
Umluvy, muze kdykoli prohlasit, Ze tato Umluva se
nebude vztahovat na smlouvy o koupi nebo jejich
uzavirani mezi stranami, jez maji misto podnikini na
uzemi téchto statt.

(2) This Convention is subject to ratification, acceptance
or approval by the signatory States.

(3) This Convention is open for accession by all States
which are not signatory States as from the date it is open
for signature.

(4) Instruments of ratification, acceptance, approval and
accession are to be deposited with the Secretary-General
of the United Nations.

Article 92

(1) A Contracting State may declare at the time of
signature, ratification, acceptance, approval or accession
that it will not be bound by Part II of this Convention or
that it will not be bound by Part IIT of this Convention.

(2) A Contracting State which makes a declaration in
accordance with the preceding paragraph in respect of Part
IT or Part IIT of this Convention is not to be considered a
Contracting State within paragraph (1) of article 1 of this
Convention in respect of matters governed by the Part to
which the declaration applies.

Article 93
(1) If a Contracting State has two or more territorial units
in which, according to its constitution, different systems of
law are applicable in relation to the matters dealt with in
this Convention, it may, at the time of signature,
ratification, acceptance, approval or accession, declare that
this Convention is to extend to all its tertitorial units or
only to one or more of them, and may amend its
declaration by submitting another declaration at any time.
(2) These declarations are to be notified to the depositary
and are to state expressly the territorial units to which the
Convention extends.
(3) If, by virtue of a declaration under this article, this
Convention extends to one ot mote but not all of the
territorial units of a Contracting State, and if the place of
business of a party is located in that State, this place of
business, for the purposes of this Convention, is
considered not to be in a Contracting State, unless it is in a
territorial unit to which the Convention extends.
(4) If a Contracting State makes no declaration under
paragraph (1) of this article, the Convention is to extend to
all territorial units of that State.

Article 94

(1) Two or more Contracting States which have the same
or closely related legal rules on matters governed by this
Convention may at any time declare that the Convention is
not to apply to contracts of sale or to their formation
where the parties have their places of business in those
States. Such declarations may be made jointly or by
reciprocal unilateral declarations.

(2) A Contracting State which has the same or closely
related legal rules on matters governed by this
Convention as one or more non-Contracting States
may at any time declare that the Convention is not to
apply to contracts of sale or to their formation where
the parties have their places of business in those
States.



(3) Jestlize stat, vac¢i némuz bylo ucinéno
prohlaseni podle pfedchoziho odstavce, se
pozdéji stane smluvnim stitem, bude mit toto
prohlaseni ode dne, kdy vuci novému smluvnimu
statu nabude dprava platnosti, ucinky podle
odstavce 1, jestlize novy smluvni stat se pfipoji k
takovému  prohldSeni nebo uéini vzajemné
jednostranné prohlaseni.

CL95
Kterykoli stat muze prohlasit pfi ulozeni svych listin o
ratifikaci, pfijeti, schvileni nebo piistupu, Ze nebude
vazan ustanovenim clanku 1 odst. 1 pism. b) této
Umluvy.

CL96
Smluvni stat, jehoz pravni piedpisy vyzadujf, aby smlouva
o koupi byla uzaviena nebo prokazovina pisemné, muize
kdykoli ucinit prohldseni podle ¢lanku 12, Ze stanoveni
¢lanku 11, clanku 29 nebo ¢asti II této Umluvy, kterd
pfipoustéji, aby smlouva o koupi zbozi byla uzaviena,
dohodou ménéna nebo ukoncena nebo aby nabidka, jeji
pfijeti nebo jiny projev vile se uskutecnil v jakékoli jiné
formé nez pisemné, neplati, jestlize kterakoli strana ma
misto podnikani na jeho tzemd.

€197
(1) Prohliseni ucinéni podle této Umluvy pii
podpisu vyzaduji potvrzeni pfi ratifikaci, pfijeti nebo
schvalenf.
(2) Prohlaseni a potvrzeni prohldseni mus{ mit pisemnou
formu a musi byt formalné sdélena depozitafi.
(3) Prohlaseni nabyva dc¢innosti soucasné s nabytim
G¢innosti Umluvy pro stat, ktery je ucinil. Jestlize
véak o prohlaseni byl depozitat formalné
vyrozumén teprve po tomto nabyti Ucinnosti, md
prohldseni uc¢inky od prvnftho dne mésice
nasledujictho po uplynuti Sesti mésica po dni, kdy
depozitaf obdrzel prohlaseni.

(4) Kazdy stat, ktery ucini prohlaseni podle této
Umluvy, miaze je kdykoli zrudit pisemnym
oznamenim zaslanym depozitafi. Toto zruseni
nabyva ucinnosti prvniho dne mésice nasledujiciho
po uplynuti Sesti mésicd ode dne, kdy depozitaf
obdrzel oznameni.

(5) Zrusenim prohlaseni ucinéného podle clanku 94
pozbyva ode dne ucinnosti tohoto zruseni platnosti
vzajemné prohlasent jiného statu, které bylo ucinéno podle
uvedeného ¢lanku.

€198
Pripoustéji se pouze vyhrady, které tato Umluva vyslovné
dovoluje.

(3) If a State which is the object of a declaration under the

preceding paragraph subsequently becomes a Contracting
State, the declaration made will, as from the date on which
the Convention enters into force in respect of the new
Contracting State, have the effect of a declaration made
under paragraph (1), provided that the new Contracting
State joins in such declaration or makes a reciprocal
unilateral declaration.

Article 95
Any State may declare at the time of the deposit of its
instrument of ratification, acceptance, approval or
accession that it will not be bound by subparagraph (1)(b)
of article 1 of this Convention.

Article 96

A Contracting State whose legislation requires contracts of
sale to be concluded in or evidenced by writing may at any
time make a declaration in accordance with article 12 that
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 that State.

Article 97
(1) Declarations made under this Convention at the time
of signature are subject to confirmation upon ratification,
acceptance or approval.
(2) Declarations and confirmations of declarations are to
be in writing and be formally notified to the depositary.
(3) A declaration takes effect simultaneously with the entry
into force of this Convention in respect of the State
concerned. However, a declaration of which the depositary
receives formal notification after such entry into force
takes effect on the first day of the month following the
expiration of six months after the date of its receipt by the
depositary. Reciprocal unilateral declarations under article
94 take effect on the first day of the month following the
expiration of six months after the receipt of the latest
declaration by the depositary.
(4) Any State which makes a declaration under this
Convention may withdraw it at any time by a formal
notification in writing addressed to the depositary. Such
withdrawal is to take effect on the first day of the month
following the expiration of six months after the date of the
receipt of the notification by the depositary.
(5) A withdrawal of a declaration made under article 94
renders inoperative, as from the date on which the
withdrawal takes effect, any reciprocal declaration made by
another State under that article.

Article 98
No reservations are permitted except those expressly
authorized in this Convention.



€199
(1) Tato Umluva nabude platnosti, pokud z ustanoveni
odstavce 6 tohoto clanku nevyplyva néco jiného, prvniho
dne mésice nasledujiciho po uplynuti dvandcti mésict ode
dne ulozeni desaté listiny o ratifikaci, pfijetf, schvaleni
nebo pfistupu, vcetné listiny, kterd obsahuje prohlaseni
ucinéné podle clanku 92.
(2) Pro kazdy stat, ktery ratifikuje, pfijme, schvali
nebo pfistoupi k této Umluvé po uloZeni desaté
listiny o ratifikaci, pfijeti, schvaleni nebo
pfistoupeni, nabude tato Umluva platnosti s
vyjimkou ¢asti, kterou vyloudi, prvniho dne mésice
nasledujictho po uplynuti dvanacti mésica po dni
ulozeni jeho listiny o ratifikaci, pfijeti, schvdleni
nebo pfistupu; ustanoveni odstavce 6 tohoto ¢lanku
nenf tim dotceno.
(3) Stat, ktery ratifikuje, pfijme, schvali nebo pfistoupi k
této Umluvé a je smluvni stranou Umluvy tykajici se
jednotného zakona o uzavirani smluv o mezinarodni koupi
zbozi, uzaviené dne 1. cervence 1964 v Haagu (Haagska
Gmluva o uzavirani smluv 1964) a Umluvy, tykajici se
jednotného zakona o mezinarodni koupi zbozi, uzaviené v
Haagu dne 1. cervence 1964 (Haagska umluva o
mezinarodnf koupi zbozi 1964), nebo jedné z nich, vypovi
soucasné¢ Haagskou umluvu o mezinarodni koupi zbozi
1964 a Haagskou umluvu o uzavirani smluv 1964,
popiipad¢ tu z nich, jejiz je smluvni stranou, tim, Ze
vyrozumi o tom vladu Nizozemi.
(4) Stat, ktery ratifikuje, pfijme, schvali nebo
piistoupi k této Umluvé a prohlasi podle ¢lanku 92,
7e nebude vazan &asti I této Umluvy, vypovi v dobé
ratifikace, pfijeti, schvaleni nebo pfistupu Haagskou
umluvu o mezinarodni koupi zbozi 1964, jestlize je
jeji smluvni stranou tim, ze vyrozumi o tom vladu
Nizozemi.
(5) Stat, ktery ratifikuje, pfijme, schvali nebo
pfistoupi k této Umluvé a prohlasi podle ¢lanku 92,
7e nebude vazan ¢&asti 111 této Umluvy, vypovi v
dob¢ ratifikace, pfijetf, schvileni nebo pfistupu
Haagskou tmluvu o uzavirani smluv 1964, jestlize je
jeji smluvni stranou, tim, Ze vyrozumi o tom vladu
Nizozemi.
(6) Pro tucely tohoto ¢lanku nenabude ratifikace, pfijetd,
schvaleni nebo piffstup statd, které jsou smluvnimi
stranami Haagské damluvy o uzavirani smluv 1964 nebo
Haagské umluvy o mezinarodni koupi zbozi 1964
ucinnosti dffve, nez nabudou uc¢innosti vypovedi, jichz
muze byt zapotfebi pro uvedené staty ohledné obou
Gmluv. Depozitai této Umluvy uskuteéni v tomto ohledu
porady s vladou Nizozemi, jako depozitifem uvedenych
umluv z r. 1964, k zabezpeceni nutné spoluprace.

CL100

(1) Této Umluvy se pouzije na uzavirani smluy pouze v
piipadech, kdy navrh na uzavfeni smlouvy je ucinén dne,
kdy tato Umluva nabude platnosti pro smluvni stity
uvedené v ¢lanku 1 odst. 1 pism. a) nebo smluvni stat
uvedeny v ¢lanku 1 odst. 1 pism. b), nebo po tomto dni.

(2) Této Umluvy se pouzije pouze na smlouvy uzaviené
dne, kdy tato Umluva nabude platnosti pro smluvni staty
uvedené v ¢lanku 1 odst. 1 pism. a) nebo smluvni stat
uvedeny v clanku 1 odst. 1 pism. b), nebo po tomto dni.

Article 99
(1) This Convention enters into force, subject to the
provisions of paragraph (6) of this article, on the first day of
the month following the expiration of twelve months after
the date of deposit of the tenth instrument of ratification,
acceptance, approval or accession, including an instrument
which contains a declaration made under article 92.
(2) When a State ratifies, accepts, approves or accedes to
this Convention after the deposit of the tenth instrument
of ratification, acceptance, approval or accession, this
Convention, with the exception of the Part excluded,
enters into force in respect of that State, subject to the
provisions of paragraph (6) of this article, on the first day
of the month following the expiration of twelve months
after the date of the deposit of its instrument of
ratification, acceptance, approval or accession.
(3) A State which ratifies, accepts, approves or accedes to
this Convention and is a party to either or both the
Convention relating to a Uniform Law on the Formation
of Contracts for the International Sale of Goods done at
The Hague on 1 July 1964 (1964 Hague Formation
Convention) and the Convention relating to a Uniform
Law on the International Sale of Goods done at The
Hague on 1 July 1964 (1964 Hague Sales Convention) shall
at the same time denounce, as the case may be, cither or
both the 1964 Hague Sales Convention and the 1964
Hague TFormation Convention by notifying the
Government of the Netherlands to that effect.
(4) A State party to the 1964 Hague Sales Convention which
ratifies, accepts, approves or accedes to the present
Convention and declares or has declared under article 52 that
it will not be bound by Part II of this Convention shall at the
time of ratification, acceptance, approval or accession
denounce the 1964 Hague Sales Convention by notifying the
Government of the Nethetlands to that effect.
(5) A State party to the 1964 Hague Formation Convention
which ratifies, accepts, approves or accedes to the present
Convention and declares or has declared under article 92 that it
will not be bound by Part IIT of this Convention shall at the
time of ratification, acceptance, approval or accession denounce
the 1964 Hague Formation Convention by notifying the
Government of the Netherlands to that effect.
(6) For the purpose of this article, ratifications, acceptances, approvals
and accessions in respect of this Convention by States parties to the
1964 Hague Formation Convention or to the 1964 Hague Sales
Convention shall not be effective until such denunciations as may be
requited on the part of those States in respect of the latter two
Conventions have themselves become effective. The depositary of
this Convention shall consult with the Govemment of the
Netherlands, as the depositary of the 1964 Conventions, so as to
ensure necessary co-ordination in this respect.

Article 100

(1) This Convention applies to the formation of a contract only
when the proposal for concluding the contract is made on or after
the date when the Convention enters into force in respect of the
Contracting States referred to in subparagraph (1)(a) or the
Contracting State referred to in subparagraph (1)(b) of article 1.

(2) This Convention applies only to contracts concluded on or
after the date when the Convention enters into force in respect
of the Contracting States referred to in subparagraph (1)(a) or the
Contracting State referred to in subparagraph (1)(b) of article 1.



CL101

(1) Smluvni stat maze vypovédét tuto Umluvu nebo ¢ast 1T
nebo st III této Umluvy, jestlize o tom zasle formalni
pisemné oznameni depozitafi.

(2) Vypovéd nabyva ucinnosti prvniho dne mésice,
nasledujictho po wuplynuti dvanacti meésicd od
oznameni, které obdrzel depozitai. Jestlize v
oznameni je uvedena del$i lhata pro nabyti
uc¢innosti  vypovédi,nabude  vypovéd  dcéinnosti
uplynutim této delsi lhity po obdrzeni ozniameni
depozitafem.

Dano ve Vidni dne 11. dubna 1980 v jednom
puvodnim vyhotoveni, jehoz arabské, anglické, ¢inské,
francouzské, ruské a Spanclské znéni je stejné
autentické.

Na dtkaz toho niZze podepsani fadné¢ k tomu
zplnomocnéni  svymi vladami, podepsali tuto
Umluvu.

Article 101

(1) A Contracting State may denounce this Convention, or
Part II or Part III of the Convention, by a formal
notification in writing addressed to the depositary.

(2) The denunciation takes effect on the first day of the
month following the expiration of twelve months after the
notification is received by the depositary. Where a longer
period for the denunciation to take effect is specified in
the notification, the denunciation takes effect upon the
expiration of such longer period after the notification is
received by the depositary.

Done at Vienna, this day of eleventh day of April, one
thousand nine hundred and eighty, in a single original, of
which the Arabic, Chinese, English, French, Russian and
Spanish texts are equally authentic.

In witness whereof the undersigned plenipotentiaries,
being duly authorized by their respective Governments,
have signed this Convention.

Prohlaseni a vihrady
1. PHi ratifikaci Umluvy viady Argentiny, Béloruské SSR, Chile, Madarské republiky, SSSR, Ukrajinské SSR prohlasily v souvislosti
s ¢l. 12 2 96 Umluvy, ze ustanoveni ¢l. 11, ¢l. 29 nebo II. ¢asti, které piipoustéji, aby kupni smlouva nebo jeji zména nebo zruseni
souhlasem stran, nebo nabidka, pfijet{ nabidky nebo jakykoli jiny projev byly ucinény v jiné nez pisemné formé se neaplikuji, jestlize
jedna ze smluvnich stran ma misto podnikani v jejich statech.
2.P#i souhlasu s Umluvou Vlada Cinské lidové republiky prohlasila, Ze se neciti vdzana ustanovenimi ¢l. 1 odst. 1 pism. b)a ¢l
11, jakoz i ustanovenimi Umluvy, tykajicimi se ust. ¢l. 11.
3. Pi ratifikaci Umluvy vlada Spojenych stati americkych a Ceské a Slovenské Federativni Republiky prohlasily, e se neciti vazany
ustanovenim ¢l. 1 odst. 1 pism. b).
4. Pfi ratifikaci Umluvy vlady Danska, Norska, Finska a Svédska prohlasily v souvislosti s ¢l. 92 odst. 1, ze se neciti vazany
ustanovenimi ¢asti 1. Umluvy (Uzavirani smluv).
5. Pii ratifikaci Umluvy vlady Dénska, Norska, Finska a Svédska prohlasily, e v souvislosti s ¢l. 94 odst. 1 a odst. 2 se nebude
Umluvy aplikovat na vztahy z kupnich smluv, jestlize strany maji svoje misto podnikani v Dansku, Islandu, Norsku, Finsku nebo
Svédsku.
6. Pii ratifikaci Umluvy vlada Spolkové republiky Némecko prohlasila, Ze nebude aplikovat ust. ¢l. 1 odst. 1 pism. b) ve vztahu k
jakémukoliv statu, ktery prohlasil, Ze nebude aplikovat ¢l. 1 odst. 1 pism. b).
7.Pfi ratifikaci Umluvy vlada Madarské lidové republiky prohlasila, Ze Umluva o vieobeenjch dodacich podminkich mezi
organizacemi statd RVHP se #di ust. &. 90 Umluvy.(pozn.: koncem roku 1990 vliada Mad’arské republiky v souladu s ust. &. 97 odst. 4
toto prohlasen{ zrusila).

Poznamky
Ceské znéni smlouvy dle sdéleni federdlniho ministerstva zahrani¢nich véci ¢. 160/1991 Sb., v aktudlnim znéni. Anglické

znéni zpracovano z www.uncitral.org/english/texts/sales/CISG.htm [1.11.2003]
Jan Sturm, 1.11.2003



