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only if "the buyer is not bound to pay the price at any other particular
place";'

2. It is important that the place of payment be clearly established
when the contract is for the international sale of goods. The existence
of exchange controls may make it particularly desirable for the buyer to
pay the price in his country whereas it may be of equal interest to the
seller to be paid in his own country or in a third country where he can
freely use the proceeds of the sale.

3. This Convention does not govern the extent to which exchange
control regulations or other rules of economic public order may modify
the obligations of the buyer to pay the seller at a particular time or
place or by a particular means. The buyer's obligations to take the steps
which are necessary to enable the price to be paid are set forth in article
50. The extent to which the buyer may be relieved of liability for dama-
ges for his failure to pay as agreed because of exchange control regula-
tions or the like is governed by article 65.2

Place ofpayment, paragraph (1)

4. Article 53 (1) (a) provides the primary rule that the buyer must
pay the price at the seller's place of business. If the seller has more than
one place of business, the place of business at which payment must be
made "is that which has the closest relationship to the contract and its
performance".3

5. If payment is to be made against the handing over of the goods
or of documents, article 53 (1) (b) provides that payment must be made
at the place where the handing over takes place. This rule will be
applied most often in the case of a contract stipulation for payment
-against documents.s The documents may be handed over directly to the
buyer, but they are often handed over to a bank which represents the
buyer in the transaction. The "handing over" may take place in either
the buyer's or the seller's country or even in a third country.
Example 53A: The contract of sale between Seller with his place of

business in State X and Buyer with his place of business in State Y cal-
led for payment against documents. The documents were to be handed
over to Buyer's bank in State Z for the account of Buyer. Under article
53 (I) (b) Buyer must pay the price at his bank in State Z.

Change of seller's place of business, paragraph (2)

6. If the seller changes his place of business at which the buyer is to
make payment subsequent to the conclusion of the contract, the buyer
must make payment at the seller's new place of business. However, any
increase in expenses incidental to payment must be borne by the seller.

Article 54

[Time of payment; payment as condition for
handing over: examination before payment]

(1) The buyer must pay the price when the seller places
either the goods or documents controlling their disposi-
tion at the buyer's disposal in accordance with the con-
tract and this Convention. The seller may make such
payment a condition for handing over the goods or docu-
ments.
(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

I This result is also reached through the operation of article 5. How-
ever, the express re-iteration of the principle emphasizes the import-
ance that the contract will usually attach to the place of payment of the
price.
2 For the extent to which the seller may be relieved-of the duty to deli-

ver the goods if the buyer does not pay as agreed, see articles 54 (1), 60,
62, 63 and 64.
3 Article 9 (a). But see also article 53 (2) and paragraph 6 below.
4 The documents referred to in article 53 (1) (b) are those which the

seller is required to hand over by virtue of articles 28 and 32.

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 opportu-
nity.

PRIOR UNIFORM LAW

ULIS, articles 71 and 72.

Commentary

I. Article 54 governs the time for the buyer's payment in relation to
performance by the seller.

General rule, paragraph (1)

2. Article 54 (1) recognizes that, in the absence of an agreement,
the seller is not required to extend credit to the buyer. Therefore, the
general rule stated in paragraph (I) is that the buyer is required to pay
the price at the time the seller makes the goods available to the buyer,
by placing either the goods or documents controlling their disposition
at the buyer's disposal. If the buyer does not pay at that time, the seller
may refuse to hand over the goods or documents.

3. The converse of this rule is that, unless otherwise agreed, the
buyer ist not bound to pay the price until the seller places either the
goods or documents controlling their disposition at the buyer's dispo-
sal. Furthermore, under article 54 (3), which is discussed below, the
buyer is not bound to pay the price until he has had an opportunity to
examine the goods.

Where the contract involves carriage of the goods, paragraph (2)

4. Paragraph (2) states a specific rule in implementation of para-
graph (I) where the contract of sale involves carriage of the goods. In
such a case "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." The goods may
be so dispatched unless there is a clause in the contract providing other-
wise, in particular by providing for credit.

Payment and examination of the goods, paragraph (3)

5. Paragraph (3) states the general rule that the buyer is not re-
quired to pay the price unless he has had an opportunity to examine the
goods. It is the seller's obligation to provide a means for the buyer's
examination prior to payment and handing over.

6. Where the contract of sale involves carriage of the goods and the
seller wishes to exercise his right under article 54 (2) to ship the goods
on terms whereby neither the goods nor the documents will be handed
over to the buyer prior to payment, the seller must preserve the buyer's
right to examine the goods. Since the buyer normally examines the
goods at the place of destination.! the seller may be required to make
special arrangements with the carrier to allow the buyer access to the
goods at the destination prior to the time the goods or documents are
handed over in order to allow for the buyer's examination.

7. The buyer loses the right to examine the goods prior to payment
where the procedures for delivery or payment agreed upon by the par-
ties are inconsistent with the buyer having had such an opportunity.
This Convention does not set forth which procedures for delivery or
payment are inconsistent with the buyer's right to examine the goods
prior to payment. However, the most common example is the agree-
ment that payment of the price is due against the handing over of the
documents controlling the disposition of the goods whether or not the
goods have arrived. The quotation of the price on CIF terms contains
such an agreement.s

I See article 36 (2).
2 Incoterms, CIF condition B. 1, provides that the buyer must accept

the documents when tendered by the seller, if they are in conformity
with the contract of sale, and pay the price as provided in the
contract" .
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8. It should be noted that since the buyer loses the right to examine
the goods prior to payment of the price only if the procedures for pay-
ment or delivery "agreed upon by the parties" are inconsistent with
such right, he does not lose his right to examine the goods prior to pay-
ment where the contract provides that he must pay the price against the
handing over of the documents after the arrival of the goods. Since
payment is to take place after the arrival of the goods, the procedure
for payment and delivery are consistent with the right of examination
prior to payment. Similarly, the buyer does not lose his right to exam-
ine the goods prior to payment where the seller exercises his right under
article 54 (2) to dispatch the goods on terms whereby the documents
controlling the disposition of the goods will be handed over to the
buyer only upon the payment of the price.

9. The buyer's right to examine the goods where the contract of
sale involves the carriage of the goods is illustrated by the following
examples:

Example 54A: The contract of sale quoted the price on CIF terms.
Therefore, it was anticipated that payment would be made in the fol-
lowing manner. Seller would draw a bill of exchange on Buyer for the
amount of the purchase price. Seller would forward the bill of ex-
change accompanied by the bill of lading (along with other documents
enumerated in the contract) to a collecting bank in Buyer's city. The
contract provided that the bill of lading (and other documents) would
be handed over to Buyer by the bank only upon the payment of the bill
of exchange. Since this agreed-upon procedure for payment requires
payment to be made at the time the bill of exchange is presented, often
at a time the goods are still in transit, the means of payment is inconsis-
tent with Buyer's right to examine the goods prior to payment. There-
fore, Buyer did not have such a right in this case.

Example 54B: The contract of sale was not on CIF terms and made
no other provision for the time or place of payment. Therefore, pur-
suant to the authority in article 54 (2) Seller took the same actions as in
example 54A. Seller drew a bill of exchange on Buyer for the purchase
price and forwarded it accompanied by the bill of lading through his
bank to a collecting bank in the Buyer's city. Seller gave the collecting
bank instructions that it should not hand over the bill of lading to
Buyer until Buyer had paid the bill of exchange.
In this example the means of payment, though authorized by article

54 (2), were not "agreed upon by the parties" as is required by article
54 (3). Therefore, Buyer does not lose his right to examine the goods
prior to paying the price, i.e., prior to paying the bill of exchange. It is
Seller's obligation to assure Buyer of the possibility of examination
prior to payment.

Example 54C: The contract of sale provided for payment of ,the
price on presentation of the documents at the point of arrival of the
goods but only after the arrival of the goods. In this case the procedu-
res for delivery and payment expressly stipulated by the parties are not
inconsistent with the right of Buyer to examine the goods prior to pay-
ment even though the price was to be paid against the presentation of
the documents.

Article 55

[Payment due without request]
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 other formality on
the part of the seller.

PRIOR UNIFORM LAW

ULIS, article 60.

Commentary

Article 55 is intended to deny the applicability of the rule in some le-
gal systems which states that in order for the payment to become due

the seller must make a formal demand for it from the buyer. Under ar-
ticle 55 the buyer must pay the price on the date fixed by or determin-
able from the contract and this Convention! whether or not the seller
has requested payment.

SECTION H. TAKING DELIVERY

Article 56

[Obligation to take delivery]
The buyer's obligation to take delivery consists:
(a) in doing all the acts which could reasonably be ex-

pected of him in order to enable the seller to make delive-
ry; and
(b) in taking over the goods.

PRIOR UNIFORM LAW

ULIS, article 65.

Commentary

I. Article 56 describes the second obligation of the buyer set out in
article 49, i.e., to take delivery of the goods.
2. The buyer's obligation to take delivery consists of two elements.

The first element is that he must do "all the acts which could reason-
ably be espected of him in order to enable the seller to make delivery."
For example, if under the contract of sale the buyer is to arrange for the
carriage of the goods, he must make the necessary contracts of carriage
so as to permit the seller to "[hand) the goods over to the first carrier
for transmission to the buyer" .I
3. The buyer's obligation is limited to doing those "acts which

could reasonably be expected of him". He is not obliged to do "all such
acts are necessary in order to enable the seller to hand over the goods",
as was the case under ULIS.2
4. The second element of the buyer's obligation to take delivery

consists of his "taking over the goods". This aspect of the obligation to
take delivery is of importance where the contract calls for the seller to
make delivery by placing the goods at the buyer's disposal at a particu-
lar place or at the seller's place of business} In such case the buyer
must physically remove the goods from that place in order to fulfil his
obligation to take delivery.4

SECTION HJ. REMEDIES FOR BREACH OF CONTRACT
BY THE BUYER

Article 57

[Seller's remedies in general; claim for damages;
no period of grace]

(1) If the buyer fails to perform any of his obligations
under the contract and this Convention, the seller may:
(a) exercise the rights provided in articles 58 to 61;
(b) claim damages as provided in articles 70 to 73;

I For example, a date for payment may be established by usage (ar-
, ticle 8) or through the operation of the rule in article 54 (l).

I Article 29 (a). Cr. article 30 (2).
2 ULIS, article 65.
3 Article 29 (b) and (e).
4 Cf. the buyer's obligation under article 75 (2) to take possession on

behalf of the seller of goods which have been dispatched to and have
been put at the disposal of the buyer at the place of destination and in
respect of which the buyer has exercised his right to reject.


