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The purpose of this document is to draw together the various types and versions 
of the cla~ses contained in drafts and precedents of th£ c:iontract under consider­
ation. It is essentially a research document, drawing on existing material and 
not seeking to furnish any new ideas on the possible approaches to iss~es in 
contractual relatlons. 

The headings of the contract clauses dealt with in this ducuwent appear in the 
middle column of the "Contents" on the next page. Tht~ clause numbers are given 
in the right hand column. Reference is then made in the left hand column to 
the "Status" of the clauses considered. The letters "N", "R" and "O" stand for 
"Necessary", "Reco11111ended" and "Optional" respectively. This classification indicates 
the degree of importance attached to the inclusion in the con~ract of a clause 
dealing with the issue raised in the corresponding clause heading. Thus, it is 
felt, a clause whose heading is assigned the status "Necessary" should appear in some 
form in the contract, even if it is not included in terms of any of the examples 
provided in this document. 

On the page following the "Contents" there is an example of the pce::unble sometimes 
included in contracts. The recitals contained in a preamble serve to describe, 
if very briefly, tne setting and conditions in which the agreement between the 
parties has been concluded. Under legal systems which take preambles into account, 
these can be o! assistance in interpreting the clauses of contracts should a dispute 
later arise. Some legal systems, however, ignore the recitals contained in the pr'amble 
to a contract. 

The major oart of this document is given over to samples of the clauses ~hich can be 
included in the contract under consideration. The examples appear in t'vJlated form. 
In some instances only one example is given of the possible terms of a clause dealing 
with the issue raised in the clause heading (left hand column of the table), in 
others two or thr~e examples are provided. The fifth column, headed "Additions", 
contains extra material which supplements rather than replaces the examples given 
of a particul?.r clause. The last column of the tables indicates, in abbreviated 
form, the sourLeS frc . .J which the examples and additions have been generally drawn. 
The sources referred to above are set out in full in the last page of this document. 

As recommended by the Second Consultation on the Agricultural Machinery Industry, 
the sources drawn from include the documentation considered by that Consultation, 
the views expr~ssed on it, other relevant national and international material, 
the views of the participants in the Consultation and other interested parties 
and the experience gained by the Secretariat in work on contractual agreements. 
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THIS AGREEMENT is made BETWEEN 
(hereinafter called "the purchaser") and 
(hereinafter called "the supplier"} 

WHEREAS; -

of 
of 

1. llte purchaser is desirous of commencing a business in the supply of spa~e 
parts for, and the maintenance and repair of, agricultural machinery; 

2. llte supplier has, for a considerabl~ number of years, carried on the 
business of the manufacture and supply of spare parts for, and the main~enance 
and repair, of agricultural mahcinery and -

(a) possesses substantial valuable knowledge of a specialized nature 
relating to the methods and techniques in the operation and manag~ment of 
the business of the supply of spare parts foe, and the maintenance and 
repair, of agricultural machinery, and continues to acquire information, 
skills, expertise and reputation relative to the supply of spare parts, 
for and the maintenance and repair of, agricultural machinery 
(b) has acquired substantial knowledge, skill and eicpertise iu the 
efficient and pro~er management and operation of the business of supplying 
spare parts for, and the maintenance and repair of, agricultural machinery 
and, in particular, _._n the most efficient and optimuir. methods of 
initiatin~ and establishing such a business; 
(c) has acquired expertise in the tr~ining of personnel for the 
management and operation of such a business; 

3. llte purchaser is desirous of acquiring spare parts for agricult.iral 
machinery from the supplier and of ~cquiring and having the advantage of all 
the supplier's said and future technical knowledge, expertise, information and 
skill in the management and operation of the business of the supply of spare 
parts and the maintenance and re?air of agricultural machinery. 

4. llte supplier is mindful that the purchaser has available to him/her in 
his/her own country a lesser tradirio.n in industry, trade and business tn~~ 
has the supplier and that the consummation of ~his agreement is intenaed to 
aid and be in the interests of the industrial, trade and economic development 
of the purchaser's country. 

Now, in CONSIDERATION of the premises and of the mutual covenants and 
conditions hereinafter contained, the parties hereto have agreed and do by 
these presents agree 1s follows:-
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·L1~-::_~U£f...!_" - all the ~quipm.,nt. 18a~hinery, 
~~=e~~Jr1e• 4nd uther apparatus pre•~nt i~ 
:.~ . .: -- ... ; ... l'\.ts~r· ~ ~·.>tH\tr~ which .a..n\:orponate• or 
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1 ~~~~~~~~1~~ •nd ocher •pparatu9 now li1ced in 

I 
th. 1uppiet' • <:atalogue, an.J manufactuTe by 
him.'il•T or, in the case of authoriz•d 

I 
corpo>nent1, ditTuctued by hi•/her, together 
vi•~ any other paTt• manufactured by the 
supplier in the future OT in the case of 
authorized co•p,nenta, distributed by 

I hia/her, togetheT with any other parts 
manufactured by the supplier in the future o: 

I 
in the case of authori&ed components, 
di~tribu:ed by hia/her during the curTency of 
th11 i,;ont rac t. 

I-"specific• :ions" - The standards and 

I 
perfonunce :ndicators of the spare ,.art• 
p.art icular1zt·d in Appendix •••• 
"Specification .. " also refer• to the 
descriptions of the spare paTts, their 
chara~terist1cs, quality and performance 
capacities -•• stated by the supplier. 

~:..\A.~PL L l I I ~-XA.'ll'LL I! 1 ' 

__ ___J__ _____ ---------------1---------
1 I 

I I 

AlHll rl• N~ 

i 

-----r 
I 
I 
I 
I 

I 

I 
I 

SUl'~CI 

P.x. I 
Jll/11(;, ... JI)/, 

, AD8/•-Ai1B,'.I" 

~ 



a .. \.;.: .. ~~.:. I L~tPLl-: I 

,;·~s5TA!1Tt\E 11. l Subject to the ter•s of thi• contract, 
T-tAS~ALHON the aupplier 1hall aell and deliver :o the 
~ purchaaer at th~ latter'• requeat the apare 

part• the aubject .. tter of thi• contract and 
•hall afford the purcha•er the advice 
hereinaft9r apecif ied in conaideration of the 
pay .. nt by the purchaaer of the purcha•• 
pricea fr.,. ti .. to ti•e applicable in 
accordance vith thi• contract in re•pect of 
the eaid apare part• (vhere applicable add: 
•••••••• and in coneideration of the 
purchaaer'• undertaking hereinafter aiver.). 

:.~'TRY urro 
~ORC! R 

i'RELil!I!WlY 
03LlCATlONS 

!l 

l.l lhi• contract ahall enter into force on 
it• :ignature by the partie1 or, if 1igned 
1eparately, on the 1ignature of the la1t 
aubscribing rarty. 

4.1. Withi~ a period of dAys/veelr.1 of th~ 
entry into force of th•• tontract the 
supplier shall inve1tigate the stock of 
product• and apare part• pre•ent in the 
purchaaer'~ country and shall detenaine the 
type 'nd nu•ber of apare part• to be held by 
th• purchaaer in order tn eatabliah a level 
of atoclr. vt.ich vould be conaidered nece11ary 
iP good trading practice in the huaine•• of 
the aupply of spare part• having regard to 
the product• preient i, the pruchaaer' • 
country, any order• for product• a• yet 
unfulfilled of vhich the 1upplier ia avare, 
the eaiating atoclr. of apare part• in the 
purchaaer'• country and the ti•• required for 
the fulfi\1-i.t of order• for apare parta, 

4.Z. ll\e 1upplier 1hall, vithin a period of 
day1/veelr.1 fro• the entry inro force of thi• 
contract: 

l:XA.'1Pl •: I l 

2. Subject to the tenDa of 
thia contr•ct, the 1upplier 
vill aell and deliver to the 
purchaaer at the latter'• 
re4ue1t the apare parta the 
aubject matter of thia 
contract and vill provide the 
purchaaer vith technical 
a11i1tance to enabl• the 
pur~haaer and hia/her 
employee• to fit, adapt and 
repair the product• and the 
apare part• in conoideration 
of the p•}"ll8nt by the 
purchaaer of the purcha•• 
price• fona time to time 
applicable in accordance vith 
this contract in reapect of 
th• aaid opare part• (vhere 
•pplicable add: - ••• and in 
conaideration of the 
purchaaer's undertalr.in1 
h~reinafter given), 

4,2, 'the aupplier ahall, 
vithin a per•od of 
daya/veelr.a fr09 the entry into 
force of thi• contract: 

I t:XAMI'Lf: Ill ~ 

. I 

4.1. Within day1/veelr.1 of 
the entry into force of thia 
contract the 1upplier will 
rec<>1m11end to the purch11er, by 
notice in vritin1, the number 
a1id type of 1pare part1 which 
the 1upplier jud1e1 are 
nece11ary to be held by th• 
purcha1er in order to 
conatituta a atoclr. level vhich 
in 100~ tradin1 practice in 
the bu1ine11 of the aupply of 
·~•re part• vould b• 
con•idered nec111a~y havina 
re1ard to the number of 
product• pre1ent in the 
purch49er'• country and the 
1tock of spare part• exi1tin1 
in the purchaaer'• country. 

4.2. Tiie aupplier 1hall, vith 
all r~a•onable apeed after 
recei?t of the purcha1er'1 
fir•t order deliver the 1pare 
part• t?-:u• ordered bJ• the 
purchaaer and, further, 1hall 
t~rni1h the purcha1er vith 

I 

I 

ADD 1 ·c :·n.s sm:Nc1: 
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I 
a deliver to th• purcl\aaer, in a.:cordan.:e 

v1th the proviaiona hereinafter appaarina, 
th• aper• part• required to eatabliah tha 

I ucaaury atoclr. level rahrrad to in 

I 
aub-...ua1raph 1, and 

(b) ~·'• to the purchaaar advice and 
. it1forwat ion to enable th• purchaaar to 
I evaluate the 1aid atoclr. laval and hia/har 
· future requira-nta. 

'4.3. The 1uppliar vill, within daya/vealr.a 
of the entry into force of thia cot1tract 
furniah to the pur~h•••r tile docu•entation 
liated in Aj.pendix of thia cot1tract. 

4.4. Durina th• period of SoOntna fro~ the 
date of dalivery of the apare parta rel,rred 

I co in aubpa~aaraph 2 the purchaaer ahall be 
entitled to return all and an:· of the aaid 
apare pa•t• theft not uaed, aold or da .. 1ed by 
the pruchaaer and the aupplier ahall accept 
auch a return payin1 to the purchaaer or 
creditina the purchaser vith the price• of 
the aaid returt1ad apare part•. 

SrPPLl!R'S II S.l. ln addition to the 1pare parts delivered 
vaLlC.\TlOMS by the auppliar ift accordance vith Clauae 4 
~ hereof the aupplier ahall deliver to the 

I 
purchaaer the apare part• ordered by tha 
lattec ourinr the period of year• (herein 

I 

EXA.'ll'Ll 11 

(a) deliver to tha 
purchaaer, in accordanca vith 
the proviaiofta harainaftar 
appearina, the apare parta 
required to eata~liah the 
neceaeary •t~ck lav· l rafarrad 
to in aub-para1raph 1, and 

(b) concurrent with or 
within day1/waeka of th• 
aaid dalivery of apara p1rt1 
the aupplier ehall, at hie/her 
ovn axpanae, aend to the 
purchaeer'a country tha 
alr.illad ateff •pacified ift 
Annex of thia contract 
which ataff will, at tha 
auppliar'• axpan1a, »pend a 
period of waak1/aonth1 in 
the purchaaar'1 bu1inea• 
trainina the purchaaer and 
hi1/her eaployeea in the 
akilla naceeaary for the 
... na1eaent and operation of a 
buaine•• for the aaintenance 
and repair of the product• and 
the aale, proaotion and 
fittift& of the epare parta. 

4,4, Durin1 the period of 
aontha fro• the date of 
delivery of the apara part• 
referred to in 1ub-paragraph 2 
the purr.ha•er ahall be 
antitled to return all and any 
the apare parta then not 1old, 
uaed or da1U11ed by the 
purcha1er and the aupplier 
1hall accept auch a raturn 
paying to the purchaaar the 
total of the purchaaa price• 
of the aaid raturnad 1pare 
part• at1d the coat• and 
expen1es paid by the purchaaer 
in their reaard, 

W.'IPl.C: 111 

advice ar.d inforwation to 
anablft the pu1,ha1er to 
avaluare hia/her additional or 
furtura raquira-t1t1. 

ADDlT!ONS SOU KC I: 

!x, I+lt 1,,3 
ID/WC.400/2 

Ex. I ) 
ID/WC,400/2 
+ Hatharlanda 
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r:.u'U·tr: 1 

referred to a1 ''the currency o{ thi• 
contract") fro• the entry into fcrce "f 
contract. 

.... .; 
I 
I 
I 2. \•) The suprlier shall not dur~ng the 

I 
~u-rrency of thia con• ~act diacontinue the 
supply of any of the spare parta listed in 
hi1/her catalogue at the date o{ the l purchaser'• signature of this contract 9ave 

I •nd unles• he replace~ the said 1pare p•rt 
1 with one having an identical function and 
j-eting the s~ecific·tion• detailed in 

1 
Annex of this contract. 

i 
I (b) Should the supplier, during the 

currency of this contract, ~anufacture or 
disttibute ~pare parts :n addition to or in 
replace-nt of the spare ;>arts appearing in 
the •upplier's catalogue at the date of the 
purchaser's signature of this contract, !he 
•upplier shall info.,. the purchaser th~reof 
i-ediately su~h new or replaceme•·.t spare 
part• are ma•keted. 

(c) l"\e pt"ovitions in this .:~nt\"acr 
re~ardtn~ ~h~ ?rices of spare parts sh~ll 
ap~l~ in respect ~f any new or replac~~ent 
s"'are r.arts. 

I 
I 
I 
: 
I 

> ... L The supplier shl'll, at his her ....... , c\l9t_ I 
turni~h the purchaser ~ith a detailad list ~f I 
the spare parts comprised in a:\y product 
manufactured by him/her and ~xported to the I 
purchas~r's ~ountrv and shall provide the 
pur~haser with a~~istanc~ in establishing ~ ! 
necessary stock level in r~spe~t of each nev I 
ty~e of oroduct "'anufactured by the suppliPr ..•..•....• ,. ,,., •.....•.•.. ,....... I 
.70unt ry. 

'J The supplier will gra,t tho purchaser 
.:hf' benefir: of the Jt.ittu!l C\f most faV<"\.•t"ed 
customer. 

6. In the usual c3ur1e the purch3ser •hall 
?·,ce orders hy remitting the same to the 
supplier by registered post. Should the 

1 011rc~ase1· require the delivery of ..sny spare 
part a1 a m•tter of urRenc~, the pr~chaser 
~hall be entitled to usP the faste•t mean• 

1 •vailable to info.,. •he au;>plier thf'rec>f hut 
vill foll~v-un such an order vith on~ 
delivered by ~egiotered poot. The oupplier 
1ndertak~s to R\vp the pur~h•1er what 

:'\9S\ttanC"e hc.'ahf' ... -an rend~t in en!Tri.n& 211 
speed~ delivery of S\tCh spa~e parts a• dl•' 

requtred urienr~y. 

I 

I 
I 
I 

1.:U.'!!':.;: ll tXAl1l'l.f. l l l AUDITIONS Silt: Ru: 
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7.1. ~e referencet to the prices of ap•re 
part! lO :~11 c~ntr•ct include the p•ck1ng of 
the ''id spire parla in accord&nce with thi• 
~~•us~. 

.••. 7ne supplier snail pack the apare part• 
io th~ aanner required to prevent their 
jama~~ or 4eter1orat1on durin& tl~~•it to 
t~e1r f i~al destinat1nation. The packing 
~ntll D~ sut!icient tc vith1tand, without 
l1m1t~t1ons, rou~n handling, expo1ure to 
extr~•~ teaper•tures. ••lt and prec1pitatior. 
and open storage during transit, and the 
?Oss1bility tnat the spare p1rts will be 
sto1ed for a l:~1thy period at their port of 

: uol-.>i1d1n,. 

I 7.). n.., marW.ing• witl11n and outaide the 
I p.ai.-:k•ges and the in at Tl.lC t ions, if any, of the 

packed spare part• aust be inJicated by 
::h.,agrass .,and accompanied by :natructiona in 
tn~ purcn~se~·s languag~. 

•• ~. The supplier will ~e liable for any 
• oa..age caused to tne spare part• by reason of 

any fault in tne 1M1ter1als or deaign of the 
pa~~1n~, mar~1ng or instructions. 

~.l. n.e supp!ier shall et.aure that each 
b~tcn of any one ~par~ p•rt 18 •c,ompanied by 

a free CO?Y of the des~ripti~e and 
inst:u~tion m.ianual necess•ry for the fitting 
an~ oper~tion o! the said spare parts and, 
~nrr~ ap?ropr1ate, by a copy of the technical 
dat3 sheet r~l•t1ng to the aa1d 1p•re part• 
.r. the purchaser's language {or in the 
language). 

1. I. n1e auppller aha l l pad< 
the apare part• in dccordance 
with hia/he. standard 
condition• of sale. n.e coat 
of any additior.al packing 
required w;ll be borne by thd 
purchaaer. The purchaae 
price• of tl,e spare parts 
quoted in this contract 
include only auch packing •• 
is indica•ed in the 1u~plier's 
atandar~ conditions of aale. 

7.2. n.e requirement• of the 
packing of the spare part• 
will be decided by the 
aupplier and tne purcnaser 
jointly. 

7.3. The instructions, if any, 
of precaution• to be taken in 
the handling of the packed 
spare parts and the •arki>l&• 
within and outside the 
pack4ges will be in an 
international language • 

7.4. Once the aource of any 
da•age cauaed to the spare 
part• by reason of any fault 
in the material or design of 
the packing, the markin&• or 
in•truction1, h~s been 
identified, the parties will 
negotiate a settle•ent of the 
purchaser'• claim in reapect 
of auch dam•ge. 

I 

l 
I 
I 

I 
i 
I 
I 

I 
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1

8.2. n.e aupplie: vill also provirlc, iree of 
charae vith each >atch of any <-ne apare part, 

l
a tool kit containina auch i•ple-nta or 
tool• a• are neceaaary for the proper 
fittin1 1 operation, aainten•nce •nd repair of 

l
each type of apare part and of ~hich the 
purcha•ar could not reasonably be expected to 
~e in poaseaaion. 

8. }, n.e 1uppl u·: vi 11 furnish the purchuer 
vith the do .. u-r.ta liated in Appendix of 
thi• contract at. intervals. 

DISPATCH 
TRANSPOR~ 
A.'ID DELIVERY! 
ll 

9.1. On receipt ~f order• fra. the purchaaer 
the 1upplier shaU, vith due speed and 
efficiency, diapatc the 1pare part• 
ordered to the pr~c aaer. 

9.2. Delivery of t~e spare part• shall be 
.. dd FO!, ClF etc. aa •ay fro• ti•• to ti•e 

I 
be ~a reed betveen the part iea and the 
••:pp\i;,r 1hall notify the purchaser in aood 

I 
ti- of .he quantitiea of spare part• to be 
delive·•d, their packed aiae and veiaht and 

I 
of th· propoaed -thod of tranaport and 
detai a thereof. 

9, }. .'he prov1u:;"1 re.;ardina tranaport, the 
pa· . .1~nt there!.,r, delivery, inaurance •nd 
pa11in1 ~f riak laid dovn in INCONTERMS vill 
apply to thia Cl•~••· 

9,4. Where the aupplier i• required to affect 
delivery under ten11 not d~alt vith in 
lllCOTERMS, the aupplier ahall be required to 
.. et all tranaport, atoraae and inaur~nce 
axpen••• until delivery. 

i:.,\Af\l'l.t: i I 

9.3. n.e aupplier vill arrange 
for and bear all the coat• and 
exp•~••• of the transport of 
•:oe apare part• from hia/her 
factory to the deemed delivery 
of the product1. 

9.4. n.e aupplier • 
arrange and pay for the 
inaurance of the apare parta 
to the point of their deemed 
delivery and, if neceaaary, 
vill name the purcha1er the 
beneficiary of the policy. 
n.e apare part• vill be 
inaured in a freely 
convertible currency againat 
1011 and dama1e incidental to 
1M nufacture or acqui1it ion, 
t:anaportation, atorag~ and 
delivery. n.e inaurance 1hall 
be in an a11ount equal to 110% 
of the CIF value of the 1pare 
part• fro11 "vareh.>uae to 
v•rehouae" on an "all ri1k1 11 

baaia, including war riaka and 
atrike clau1e1. 

t:.XAMPU. Ill SOURCE ADDITIONS _J _________ _ 
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l 
i 

I ~.>. Delivery of the 1pare part• will not be 
dee.ed unle11 and until all the nece1Jary 

•doc.....,ntation relatin& to the• and their 

I 
treneport ha• been received by the 
p~Tcheeer. Should the epare part• arrive et 

I the1r final deatination before the eaid 
idocu .. ntatioa ha1 been received by the 
II purch.as< :, the eupplier vill be re1pon1ible 
I for any c~:-sequent 1011. 

i 
! 

10.l. In the u1ual cour1e delivery of apare 
part• vill be effected by the eupplier 
within day1/veek1 of h11/her receipt of the 
purchaser'• ord•r• In the caa~ or ur1ent 
ordera, th~ apare parts vill be delivered 

i within days/veeks of the 1upplier'1 receipt 

I 
of the rurchaser'1 notification of his/her 
order. 

10.2. Should the aupplier fail to _.ke 
delivery of the epare pert• within the ti•• 
fixed lherefor there shall be 1ranted to tne 
supplier an exteneion of the delivery period 
of day1. 

10.). If the eupplier fail• to deliver the 
epare parts ~ithin the fixed ti .. for 
delivery or ~ithin the exten1ion thereof 
.entioned at subpara&reph 2 of this Clauee, 
the purcha1er shall be entitled, upon 1ivin1 
tc the suprlier within a reasonable ti•• 
notice in writing, to clai• a reduction of 
the prices payable under the contract, unle11 

, it can be reasonably concluded from the 
circu•stances of the particul.ar caae that the 
purchas~r ha• suffered no loss. Such a 
reduction shall equal t of th~ price• 
paya~le under the contract vhich are property 
attributable to the spare part• which cannot, 
in con•equence of t~e said failure, be put to 
the u1e intended for each compelte week of 
delay co,..encing on the due date of delivery, 
but shall not ~xceed the .. ximu• of X of 

E..'<AM!'U 11 

9.5. Delivery of the •para 
part• •hall be daem~d on the 
arrival of the ••id spare 
part• at the purcha1er 1 1 
address specified in Annex 
of this cnntract provided that 
delivery of the •pare pa~t• 
vill not be dee•e~ unl••• and 
until all the nece11ary 
docu .. ntation relatin& to the• 
and their tran1port ha• been 
received by the purcha1er, 
Should the 1pare part• arrive 
at their final deatination 
bafore the aeij documentation 
ha• been received by the 
purcha•er, the 1upplier will 
be re1pon1ible for any 
con1•quent lo••· 

9.6, the apare part• •hall 
re .. in at the riak of the 
1upplier until delivery 
thereof has b•en completed, 

10.l. If the 1upplier fail• to 
•eke delivery within the 11id 
period of grace then the 11id 
delay in the performance of 
the 1upplier 1 1 delivery 
obligation• will render the 
•upplier li1ble to the 
following 11nction1; 

- the impo1ition of 
liquidated damages; 

- termination of the 
contract for default (if 
applicable add ••• and 
forfeiture of it• perfonaance 
1ecurityl. 

l::JWll' LI:: 111 ADDITIONS SOt.;RCl 
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the purchaoe price• •lt•ihutable tn th~ i~ar" 
! pa.t't!I to delayed .. 

'. 10 • .:.. .. Such a reduction thall be al !owfld i..·hen 
1 a ;.a~nt becoWH1 due or aftet' del1very. 
J Save a• p-ovided in oubpara11raph S of thio 
, Clau•e such a reduction •hall be to the 

exclusion ot any other re•eJy "'i ~~1~ 
?ur~hater in t'espect of the tuppliet''s 
fail~re to deliver as aforesaid. 

Id.§. If any porti:>n oi the soare part• in 
resoec~ of which the purchaser ha• ~ecome 
entitl~d to the .axi•um r~duction providP.d by 
ouboara,rzph ) of thi• Clause or in re•oect 
oi w~ich he/she would have been entltled had 
he/ohe given the notice referred to therein, 
re•ains undelivered, the purcha•er may by 
notice in writin~ ro the !lupplier, require 
hi:a:her to deliver and by such la•t mentioned 
n~tice fix a final time for deliv~rv which 
•hall be ;e;\>:>nable takintt hto acc~u.,t such 
delav as has •lreoa..: occurre.1. If for any 
rea•on whatever, the 1u~pl1er ta11s w1tn1n 
ouch time to do everything that he/she must 
~o to effect delivery, the purcha•er shall he 
entitled by nolice in writinl to the supplier 
to terminate the ~ontract in respect of such 
?Ortion oi the soare part• as are not 
de l iver.,d. 

10.b. n.e purcha•er shall, upon ouch 
termin&tion, be flntitled to receive from the 
su?olier any 1011 suffered by the purchaser 
bv reason of the failure of the supplier 
a!oT~said up to an a•ount not exceedin1 the 
?urch~se prices and purchaser's expftnse1, 
orooerly attril>utable tn ouch portion o( the 
spare ?4Ttl, as could not in consequ~nc~ of 
the supplier's failure, be put to the u•e 
intPnded. 

~-·· .,. . . ,. I . --·"" . .'.'.) ..... 11.1. Shnuld a delay in delivery be caused by 
•n art o· o•ission of the purchaser, ~nd 
whether•~·~ rause shall occur befor~ or 
a!:er the ti..., or the extended time fo, 
d~livery there shall be granted, t~bject to 
OUb""l)ara~raph ) of C•auSe )0 Such extension 
of the deliver:• period as is reasonable 
havin' regard to all the cirr.u•rtances of the 
case. 

~·.:: I 
") "l-1 ••• I 
'. '· ... b~~ s 
~\.· ::::~":".\~\:!: ~ 

·~:.:·:;.~y ! 

11.2. If the purc~aser fails to accept 
delivery on t"P due dat" he/11>~ shall 
nevertheleu uake pa,...ent conditi·~nal upon 

!:XA.":'l.:. , • ~~XA.'IPl.1' l I , ADD rnoss ~01:111:1. 
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VE!UF!CATl 
OF APPAJlEMT 
CONFORMITY 
R 

EXAMrtr. l 

del1very •• if the ap•r• p•rt• had be•n 
delovered. Tne aupplier ahall •rranae for 
th• etor•a• of the aper• part• •t th• coat 
and riak of the purchaaer provided th•t if 
the aupplier i• in • poaition to •tore the 
ap•r• part• in hi•/her pre•i••• without 
prejudice to hia/her buaineaa, the coat of 
atorina the epare part• will n~t be borne ~y 
th~ purchaaer. 

ll.l. The aupplier .. , require the purch•••r 
by notice in vcitina to •ccept delivery 
within a reaaonable tiae. Should the 
purc~aaer fail to do ao within auch • tiae, 
the •upplier ahall be entitled by notice in 

.vcitina to the purch••er to termin•t• the 
contract in reapect of auch portion of the 
apare part• a• is bJ reaaon of the f•ilure 
aforeaaid not delivered and thereupon to 
recover frOll the purch•aer •ny loaa auf fered 
by reaaon of auch f•ilure up to an aaount 
equal to the price• payable under the 
contr•ct which ere properly attribut•ble to 
auch • portion of the apare p•rta. 

12.1. The purchaaer and, where •ppropri•te, a 
repreaent•tive of the aupplier ahall inapect 
each conaianaent of apare p•rta on ita 
arrival •t the point of delivery in order to 
verify the content• of each conaianaent. If 
•nY auch conaianaent doe• not ~ont•in the 
ap•re part• ordered by the purch••er then; 

(a) the purch•aer •h•ll P•Y the price• of the 
ap•re part• ordered •nd delivered or, if 
p•yaent ha• alre•dy been .. de, ahall be 
credited with that au• by which the p•yaent 
exceed• the total of the price• of apare 
parts ordered •nd delivered. 

(b) the proviaiona of Clauae 10 •hall apply 
in reapect of ap•re p•rta ordered but not 
delivered. 

12.2. O..rins • period of veeka/aonth• 
frOll the date of delivery of the •p•re p•rta 
the purch•aer ah•ll be entitled to reject any 
apare part which doea not conform to thia 
contract (exceptina •nY defect c•uaed •fter 
the paaa•ge of riak) provid~d th•t before the 
purch•ser c•n exerciae hia/her riaht of 
rejection he/ahe •h•ll afford the aupplier an 
opportunity of inapecting the ••id apare p•rt 
and to .. ke aood any defect at hie/her 
expenae wi:hin • reaaon•ble period. 

EXAMPU: 11 

12.2. n.e apare part• will be 
inapected to confirm their 
conforwity with thi• contr•ct 
on the occaaion that each auch 
ap1re part ia put into uae. 
n.e purcha1er •hall be 
ehtitled to rej~ct any apare 
part which doea not conform to 
thia contract (e,ceptina any 
defect cauaed after the 
paaaaae of riak) provided that 

EXAMPLE 111 ADDITIONS SOC RC~ 
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PIIC'ES II 

EXAMPLE 1 

12.l. 11>• purchaaer'a ri1ht of rejection 
1hall also apply to aper• part• vhich, 
althou1h deliv.red and accepted after the 
ti .. allowed for rejection, cannot properly 
be used vithou~ the apere part• .. ntioned at 
1ub-para1raph 2 hereof. 

12.4. Tbe aupplier ahall be entitled to have 
rejected apare part• retun'led to hi•/her •~ 
hi1/her ovn riet and expenae. 

12.S. ~. epare part• ehall be dee .. d to have 
been finally accepted ""•n the period for 
rejection provided in thia Clauae haa pa11ed 
vithout the purchaeer exerciain& hia/her 
ri1ht in that rea~rd. 

ll.l. (a) 11\e 1pare part• vill be eold and 
delivered to the purcha1er at the price• 
appearing ia Annex ••• of thia contract 
eubject to th~ provieion• for price reviaion 
herein contained. 

(b) AAy apare part introduced by the eupplier 
by vay of replac ... nt of any 1pare part 
included in th• liat of apere parta appearin1 
in Annex ••• of thi1 contract 1hall be 1old 
..... delivered at the price of the apare part 
""ich it replace• prevailin1 on the date of 
auch replac ... nt aubject to the provi1ion1 
re1ardina price revi1ion hereinafter 
appearina. 

(c) AAy nev epare part introduced by the 
1upplier other than a1 hereinbefore provided 
ahall be aold and delivered at the price 
fiaed by the aupplier on it• introduction and 
1ubject to the provi1ion1 re1ardin1 price 
reviaion hereinafter appearina. 

ll.2. 1h1 price of any apare part .. Y be 
iacrea1ed in accordance vith aub-paragraph l 
hereof by the aupplier on th• lit of January 
of each year durin1 the currency of thia 
coatract provided that eny price ao increaaed 
vill r ... in fixed for a period of 12 90ntha. 

E.'<AMPLI: 11 

before the purchaaer can 
exerciae hia/her ri1ht of 
rejection he/ahe ahall afford 
the aupplier an opportunity of 
inapecting the aaid apare part 
and to •ate good any defect aa 
hialner expenae within a 
r•aaonable period. 

ElWIPLE 111 ADDITIONS SOUUCE 
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PAncENT II 

EXAMPLE 1 

ll.l. Any increa•• in the pric3 of any spare 
part in accordance vith eub11ara1raph 2 
here~f ehall not eaceed the averaa• 
percentaa• for th• year in queetion of the 
full rana• of a•n•ral ••port price• for th• 
product•, •P•r• parta, aa1 .. bli•• and 
aub-aae..itli•• .. nufactured by the aupplier. 

ll.4. 'nle price of any apar• part aay be 
reduced at any ti ... 

ll.S. Any increa1e in the price of apar• 
part• which the purchaaer conaideree 
eaceaaive ahall be juatified and reconaidered 
by th• aupplier. 

ll.6. 3pare part• sold and delivered to the 
purchaaer ahall be 10 aold and delivered at 
the price• prevailina when the order va1 
placed. 

ll.7. 'nl• purcha1er ahall be entitled to the 
rebate 1pecified in Annea of thi1 contract. 

14.l. 1'1e purcha1er ahall pay the price• for 
th• 1pare part• 1old and delivered in 
accordanca vith thi1 contract within day1 
of th• 1ui..i11ion of an invoice by the 
1upplier. 

14.2. 1'1• 1upplier 1hall sub.it an invoice to 
the purcha1er only on the delivery of 1pare 
part1. 

EXAMPLE 11 

14.2, tbe 1upplier 1hall 
1ub•it an invoice to the 
purcha1er only on the diapatch 
of the 1pare part• fro• the 
aupplier's place of buaine11 
provided t~at paJ19ent on foot 
of the 1aid invoice will not 
beco .. due until 1uch ti•• a• 
the purcha1er ha• received all 
the docU111ent1 relatina to the 
1pare part• in que1tion and 
their tran1port to enable 
delivery to be effected. 

EX.AMPLE 11 I ADDITIONS 

13, Notvith1tandin1 anythin1 
hareinbefore contained in thia 
re1ard the 1upplier 1hall be 
entitled to increaae the 
price1 of 1pare part1 if • 
violent chana• in the 
intarnation~l acono•ic 
aituation occur1. A violent 
change in the international 
econ0111ic aituation will be 
deemed to eaiat only vhen the 
coat of livin1 indea in both 
the 1upplier •~d the 
purchaeer'a country haa, at 
the end of • aia month reriod, 
increaaed by an amount in 
exceaa of :, 

SOU RC~ 
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' i 
' I 

1

11-.l. Pairment 9ha11 be effected by the ! 
purchaser in the ••• currency by way of ••• 

1 
(bilh of exchange, letter• of credit etc) I 

1

14,4, A pay.ent conditional on the 
fulfillaent by the 1upplier of a tel"ll shall I 

I not be due until auch an obligation haa been 
I fulfilled, unles1 the failure of the 1upplier 
Ii• due to an act or oai•sion of the p~rchaser. 

I 14.S. If the purchaser delay• in aaking any I 
lpaywient and the delay i1 not due to an act or I 
j.-iaaion of the supplier, the supplier aay, 
!after written notice sent in aood ti•• to the I 
lpurcha1er, require pa)'11ent by the purchaser I 

l
o! in~ereat at the rate of % on the sum I 
due, per annU9 fur each week or a part of a 
veek in which the said payment re•ains 

l
'outatandin& froa the date which i• 30 day• 
fro. the day the payment wa1 due. 

E.XA.'!Pl.E 11 

14.S. lf the purchaoer delay• 
in .. king any pa)'llent •nd the 
delay is not due to an act or 
omi13ion of the 1upplier, the 
oupplier may, after written 
notice 1ent in good time to 
the purcha1e-:-

(a) pg1tpone the 
fulfillment of hia/her ovn 
obligations until 1uc~ pay,..nt 
ia made; and 

(b) recover intere1t on 
the au• due at the rate of % 
per annu• for each week or 
part of a veek in vhich the 
1aid pa)'llent re••ins 
out1tandin1 from the date 
vhich i1 30 daya fro• the day 
the payment va1 due. 

EXAMl'LE l l l i\DDI TlO~S 

14, Any advance pa)'llenta aade 
by the purchaser are pay.anti 
on account and do not 
con1titut• a depo1it, the 
abandonment of vhich vould 
entitle either party to 
tenainate the contract. If 
delivery ha• been aade before 
payment of the purcha1• pric~• 
for apar• part• fro. ti•• to 
time delivered, the 1pare 
part• delivered and unp1id for 
shall, to the extend penaitted 
by the law of the purcha1er1's 
country, remain the property 
of the supplier until auch 
payment ha• been effected. If 
the law of the purcha1er'1 
country doea not penait th• 
supplier to ret1in the 
property in th• 1pare p1rt1, 
the 1upplier 1h1ll be entitled 
to the benefit of 1uch other 
right• in re1pect thereof al 
auch 11w penait1 him/her to 
retain. Tiie purch11er 1hall 
aive the supplier tvery 
a11ietanc• in t1kin1 any 
mea1ure1 required to protect 
the supplier'• ri1ht of 
property or 1uch other ri1ht1 
a• aforesaid, 

SOCkl'.E 

Add. 
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\OAR!lAMTtE:i N! 1 S. l. The oupplier v•rranta that the opare 
I part• to be delivered to the purchaser:-

j (a) vi 11 be new, unuaed, of the mou recent 
,or current 010del1 and will incorporate all 
I recent i•prove..,nt• in desian and material•; 

I 
: (b' vi 11 have no dehct ari1in11 fro• the 
lde~;,n, vor~•anohip or .. terial• or from any 
'act or °"''••ion nf the oupplier that may 
ldeveloo under no,.,.al uae of the oupplied 
1 prodtJcts in the condition• obtainin' in the 
: ?»uTch.aser' 1 count ~y; 

! lcl an fit for the purposes for vhich span 
part• of the sa.., description would 
ordinarily be used in the condition• 
obtaininc in the purchaser's country; 

(d) are fit for the particular purpoaea and 
in the conditions eapre11ly or impliedly made 

j ~nown by the purchaser to the aupplier; 

I \e) po11ess the quali.ti.es o!' .spar.? ~ar:i 
which the supplier has held out to the 
purchaser as sa•~les or model•i 

(fl are of • standard and quality fit for the 
purpooe or purpose• for which spare parts of 
the kind sold and delivered under this 
contr•ct are ca....only bouaht as is r•a•onable 
to ex~ect havinc r•card to the prices, 
description• and all other relevant 
circu•1tances; 

(') confot111 with the specification•; and 

(~) are free fro• any riaht or claim of a 
third :iany. 

lS.:.(a) The oupplier further warrants that 
the spare part• vill confo1'11 vith the 
~t•nd•rd• •nd rules follovinR from the laws 
and re,ulation• of the purchaser'• country 
that are in force at the time vhen each 
conoi,nment of •pare parts leave• supplier'• 
t~e fact~ry. 

(b) It ohall be the duty of the purch~•er 
to inforia the supplier of any chan~@s in the 

1 sai~ rule• and standards as soon as they 
occur. 

i:X • .\.'!PU: !I 

lS.2. Tiie spare part• •upplied 
under this contract from time 
to time shall conform to the 
standard~ ment1onhd ln tnP. 
specifications and, where no 
applicable st~ndard i• 
mentioned, to the 
authoritativ~ standar~ 

approori•tP. to thP. ~uppliP.r's 
cnuntrv. Tiie •aid otandar•h 
•hall he the late•t i••n~d hv 
the concPrned institutinn · 
i ... Pdiately prior to the dat• 
of dispatch ot the •;>are parts, 

I::X.A.'1 Pl. E 111 AllOI ;·111~:s ! ' ~ . ' 
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;,,;: A!<.\S~~:: N !b .. l .. The Sl1ppl1er &u~u·•ntddl ~: • .)t the 1parc 
p~rts tu be sold and d~liv~red to the 

· ~utch11er Wlll be ana r•••in a• warranted for 
~ 3 p•, ,:>d ot •onths ("the guarantee period") 

It.:>• the date on whlch each 1pare part ia 
, firat use.:I .. 

: t..~. Th,. purctuoer ahall n.:>tity the 1upplier 
: !'ort~w1:~ of th" occ~sion of thll!! f1r•t use oi 
: it:•.:ll ~f"'.Jrt: p•rt .. 

I lb.l. llle supplier undertake• to re•edy any 
I dei .. ct or non-confot'11ity appearin1 in the 
I spare part• confrai-y to the warrantie1 

I 
hereinbeiore given durin1 the 1uarantee 
peri<>d. 

I 
16.4. Where the purchaser wiahe1 to avail 
hior-iher1el f of the guarantee, h•,/ahe ahall 
notity the aupplier in vritin1 v•thout dal1y 

I of an~ defect which h11 ap~~~~:~. On receipt 
I ot auch notification the aupplier ahall, if 

I th~ ~efe•t ia one that is covered by thia 
Clause, at his/her option; 

I 
(a} repair the detective spare part on site; 
or 

I I (bl have the defective spare part returned 
to hia/her for repair; or 

(cl replace the ~efective apare part. 

lb.S. The supplier shall bear all the 
expenses and coats ari1in1 out of end 
incidental to the i•ple .. ntation of thi1 
1uarantee. 

•. X.\.'ll'l.~ l l 

16.1. n.e 1up1·lier guarantee• 
that the '""•e parta to be 
aold and delivered to the 
purchaaer viii be and remain 
as warranted for a period 
of aonth1/year1 f roa the 
date of delivery of each 1pare 
part. 

16.~. Unle11 othervi1e a1reed, 
the purchaaer 1hall bear the 
coat and riak of tranaport of 
defective apare part• retu~ned 
to the 1upplier and of apare 
part• aupplied in replace•ent 
thereof between the place 
vllere the 1pare part• are 

~XA.'11'1.t: 111 ADO! T11;:;s Si:LRCI. 

·----- ------ - . 

16. A fraah guarantee pariod 
equal to that 1tated 
1ub-para1raph in thi1 Clau1e 
1hall apply, under th• 1a~1 
tar111 and condition• a1 tho•• 
applicable to the original 
1para part1, to ·~are part• 
repaired or 1upplied in 
replacemant of defectlva 1para 
part• and to part• renewed in 
pur1uanc• of thi1 Clau1a. 
Thie provision 1nall not apply 
to the r~•aining 1pata part• 
the guarantee period of which 
1hall be extended only by • 
period equal to tna pariod 
durin1 vhich 1uch 1par1 part• 
ara out of action a1 a ra1ult 
of a defect covered by thi1 
Cl~u1e. 

b, l•I ! lb, l•o 
lD/WC,400/2 

Add. 
EC!/H4 

lb 

-~ 

Ex. t 16,J, 4 
5+6 

ID/WC,401)/2 
!CE/730 
+ EC!/574 
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16.6. ln addition to the coat• and axpen••• 
referred to in aub-paraaraph 5 hereof, if th• 
defective 1pere part ha• been fitted or 
adapted for use in a product, the supplier 
ahall pay or credit to the purchaaer a 1u• 
of in reapect of each apar• part to 
cover the co1t of di•••blina the d•fectiv• 
apare part fr1111 the product and of re-fittina 
or ra-adoptina th• repaired or replaced apar• 
part. 

16.1. If th• 1upplier, havina been notified, 
fai h to re-dy any defect or non-con:·onaity 
in the apare part1 vithin a reaonable period, 
the purchaaar .. Y proceed to take auch 
re .. dial action aa .. Y be n1c1a1ar7, at the 
supplier'• riak and axpenae, end without 
prejudice to any other ri&ht• vhich the 
purchaser .. Y have aaainat the aupplier under 
thia contract. 

16.8. the aaid 1uaranta1 shall only apply to 
d1f1ct1 which appear under proper u11. It 
doe• not cover d1fect1 due to cau1e1 ari1in1 
after the ri.•k in the product• haa pa111d. 
In ~rticular, it do•• not cover defect• 
ari1in1 fr09 the purchaaer'1 faulty 
.,.intenanc1, fro• alt1ration1 carried out 
without the 1uppli1r'1 con11nt in writina or 
from repair• carried out i•properly by the 
purchaser aava auch repair• a1 ••Y be carried 
out by the purcha11r under thia Clau11. 

16.9. th• 1uarant11 harainb1for1 aiven ahall 
not be interpreted ao aa to li•it th• 
purchaa1r'1 r1 .. die1, either in ti•• or acop1 
of relief, in r1ap1ct of any breach of 
var~anty by th• supplier. In particular, the 
supplier will re .. in liable in re1p1ct of any 
d1fe~t in the product• or part• thereof 
rendarina the• un-rchantable whh·h would not 
be apparent on a reasonable axa•in•tion. 

t.'iAHl'LE l l 

aituatad and the place vhera 
delivery of 1p1re part• i• to 
ba 1f f1ct1d under this 
contr~ct. 

16,6, In additlon to th• coat• 
and 1xp1n11a referred to in 
aub-p1r11raph 5 hereof, if the 
d1f1ctiv1 aper• part h•• been 
fitted or adapted for ua1 in a 
product the aupplier •hall pay 
th• purchaa1r th• 1xpena11 and 
coat• 1ri1in1 out of the 
di1a111•bly of the defective 
apare part and the re-fittina 
or r1-adaptin1 of the repaired 
or replaced spare part. 

16.9. th• aupplier i• liable 
in accordance with thi1 
contract for any lack of 
confonaity which exi1ts at the 
ti- when the riak pa1111 to 
the purchaser, even thou1h the 
lack of confor.ity become• 
apparent only after that 
ti••· The aupplier i1 •l•o 
liable for any lack of 
confonaity which occ:iu alter 
the ti•• indicated in the 
proceeding sentence and which 
ia due to a breach of any of 
hi1/her obli1•ti~n• includin1 
a breach of th• guarantee that 
for a period of ti ... the spare 

EXAMPLE Ill 

16.9, Should 1 latent defect 
in the deai1n 1 manufacture, 
material1, workman1hip or 
aa1embly of the 1par1 part• or 
any part thereof b1c01111 
apparent, the purch111r •IY 1t 
any time, whether within or 
out1ide th• 1u1r1ntae period, 
require the aupp\ier to r••edy 
the defect in the 1aid 1para 
part• or part at hi1/har own 
~xpen•• whether on ait• or 1t 
hi1/her nwn f1ctor7, Should 
the 1upplier fail to remedy 
1uch a latent defect within 
,,, d1y1 of hi1/her receipt of 

ADDITIONS 

16,8, The purchaHr may, 
without prejudice to any 
r1m1dy for bre1ch of contract, 
by written noti~• of default 
1ent to the 1uppli1r, 
tal'llinate the contract in 
whole or in part if th• 
1uppli1r f1il1 to perfol'll 
hi1/her 1u1rant11 ob\i1ation1 
under thl1 contr1ct and do11 
not cure th1t default within 
d1y1 ,,, 1ftar receipt of :ha 
default notice from the 
purchHer. 

SOUl\U. 

b. I 16. 7>8 
ADii/I-ADii/Wi 
+ !C!/574 

Add. ~6 
ADii/ I-ADll/Wll 

b, I 16,9 
~-on law 
"latent deject") 
b. II ll,9 
A/CONF.97/18 
Ex. 11 ll.9 
ID/WC,400/2 
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17.1. Wh•le thio contract i• in force or, 
where part of this contract i• not in force 
i~ a:cordance wirh 'hi• contT•Ct, a1 r•a•~d• 
the par: hereof re•aLnin1 in force, the 
purchaser shall not buy spare part• 
fulfillin1 a function or capable of 
fulfillina a function which tho•• available 
ir.,. the supplier fulf•ll fro• any other 
supplier of spare parts. 

18.l. 'the •~pplier shall indeanify and oave 
hanales~ th• purchaser in reapect of any 
clai• by third parties re!atina to induatrial 
property ri1ht• in the spare parts. 

IS.~. The 1ufplier sn•ll indeanify and save 
nanoleos the auppl•er a,••n•t any claL• aade 
~Y a user, third party or a11i1n •l••nat ~he 
purch•aer arLain1 out of any daaa1e re1ultin1 
fr.,. a latent defect in any of the apare 
parts. 

parta ~111 reaaLn f1t tor 
their ordinary purpoae or for 
the p•rticular purpoae 
required by the purchaaer 
and/or that the apare part• 
will retain specified 
qualitie1 or c~aracteri1tic1. 

n~Lif~~~t~~I\ t_,ttrcuf fro~ ti\• 
purchaaer, the purchaaer ahall 
be entitled to terminate the 
contract in 10 tar a• it 
relate• to thoae defective 
1pare ?•rt• and any 1pare 
?•rt• whoae u10 i• dependant 
on auch defective 1pare parta 
whereupon the 1upplier 1hall 
take back the said 1pare part• 
in respect of which the 
conrr.ct is tenainated at the 
pr1ce1 paid and in addit ~n, 
pay to the purcha1er ali the 
e~~en•e1, co1t1, dutLe1 anJ 
t~••• paid by the purcha1er in 
reapect of 1uch apare par••· 
A latent defect 1hall, in thi1 
concrar.t, be taken to moan any 
dwfect in the deaian, 
manutacture, material, 
workmanahip or aaaembly of any 
apare part which reduce• or 
impede• the 1pare part'• 
performance, whether by 
innobili&ing th• 1pare part or 
rendering it 1011 efficient, 
appearin& 1everal time1 in th~ 
aamft •P•T• part or in 1everal 
1pare part• of the 1ame kind, 

A1Joi:·1e~:s \ 
• 

I 

!1L ~· ;,. 

Ex. l 18 
ID/WC.400/2 
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19.1. n.e •upplier ahall be entirely 
r••pon•ibl• for all taaea, •taap duti••• 
licence fee• and other auch leviea iapoaed 
outaide the purchaaer'• country. n.e 
supplier shall enaura the fulfillaent of the 
fo.....,litie• and ahall obtain the 
authorisation• neceaaary for the eaport or 
the apare part• to the purchaaer'• country. 

19.2. n.e purchaaar shall be entirely 
responsible for •ll raaea, ataap dutie• and 
other levie1 iapoaed in1ide the purchaser's 
country. n.e purchaser ahall enaure the 
fulfillaent of the fonaalitie1 and 1hall 
obtain the authoriaationa nece•••ry for the 
iaport of the apare part• to the purcha•Pr'a 
country. 

11.iS£:\5H tP' 
"L"~ :..:~::S!S 

012J.l. All the docuaents, drawing• and other 
R infonaative material• furniahed by the 

supplier to the purcha•er within the context 
of this contract will becoaP thP property of 
the purchaser. 

't_.l.. ... _# 

·' -. ..; :· 

~ 

~1.1. The purchaser ahall be entitled to 
,\tPr or aaend any order placPd by him/h• r ot 

'"''"' a:!~br1ona\ cott to hi•lher, pt'(\"'irlP.d •ha. 
t~e •npp\\er receives notific1ation of r'""e 
alter3c\~n or ~menrlment hefor~ dispat1·hi~~ 

i rhe !llpar~ par"! orLginal ly orriered~ S)'.ou\~ 

I
I thP purC'ha!.et' df"Sit'f! to alter or t1mend any 

order after the ordered goods have been 
i "i"?~tchPd b~ the supplier he/she ~hall p~y 
J t~ t';\e ~uppl i~r a\ 1 the c:o1ts ant\ ,.X~Pn!u!~ \1f 

I '!:~~ dt: 1 ivery of the st>are pArt!I no lon)'.;l"':'" 

I wantt>~ bv the p1•rchaser and shall retHr11 •wh 
I unvan~~d spare pa~t• at his/her owr co9r an<l 
! !°l , ... ' 

1 ~.l. The s".Jppl\er shall not aS!llgn, in 
who1e or in ~art, his/her obligati~n9 to 
perform und~r thi• contract, exc~p~ with the 
~·1rch3iu~·t" 1 9 pt'ior wt'itt~n consent. 

~l.1. ,tmy n"tice given lly one party to the 
other pursuant to this contract •hall ~e sent 
i~ writing or by telegram or telex cable and 
confi,.,.ed in wr.iting to the addre•• sper.if iP~ 
for that purpose in Annex of th. 
c~ntract. A notice shall be effecL ve when 
delivered or on the notice'~ eff~ct ve date. 
vhich ever i! l•ter. 

·--

f.W!PU: II £.XA.'il'Lf. l l l ADPITIONS SOl:l«T 

Ex. I l'I 
ADft/l·Al)B/WR 

Ex. l 20 
lD/WC.400/2 

Ex. I it 
Al>R/ 1-AOR/WI, 

Ex. J :a 
ADB/I-ADR/WH 

Y.x. I. 1.3 
APll/ 1-ADB/Wll 
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'~~.l. le,..in•tion for def•~lt of the •uPplier 
jn.e our:h••er .. y, vith~ut 9rejudice to •ny 

I
. other re .. dy for bre•ch of 'ontract but 

1ubJect to the other ter•• uf thia contract, 
b~ vr1tten notice of default 1ent t~ the 
supplier, tenainate thia contract in vhole or 
in part; 

<•l if the 1uppli•r fail• to deliver •ny or 
•ll th• ·~•re parts vithin the tiae periods 
9pec1fic~~ in the contract or any eatenaion 

I
. thereof aranted by the purchaaer purauant to 

Clau•e l~; or 

I 
(b) if the aupplier fail• to p•r~ora any 
ot~er obli&ation1 under the contract; or 

I 
(c) if the aupplier, in either of the above 
c;rcuaat•ncea, doea not cure his failure 
vithin & period of thirty d•y• {or such 
longer period •• the purch•ser ••Y •uthoriae 
in vritin&l after receipt ~f the def•ult 
notice froa the purch•aer. 

In the event that the purcha1er tenainatea 
thP :ontr•ct in whole or in part purauant to 
this 1ubpara1raph, the purchaaer .. y procure, 
upo:> ouch tecaa •nd in 1uch .. nner •• he/1he 
d•••• •ppropriate, ap•r• parta aiailar to 
those undelivered, and the aupplier shall be 
liable to the purcha1er for any eace11 co1t• 
of such aiailer 1pare parta. llovever, the 
1upplier ahell continue perforaance of •he 
contract to the ••tent it i• not tenainated. 

24.2. Tenaination for in1olvency by the 
purchaaar 

llle purchaaer .. y at any tiae tenainate the 
contract by aivina written notice to the 
1upplier, without ca.penaation to the 
aupplier, if the supplier becoaea bankrupt or 
othe-rviae inaolvent, provided that auch 
te:.ination vill not prejudice or affect any 
ri&ht of action or re .. dy vhich ha• occured 
or will accrue thereafter to the purchaaer. 

24.3, Tenaination by the eupplier 
The aupplier .. y tenainate thia contract oc 
part thereof by 1ivin1 notice in vritin& to 
the purchaaer, 1hould th• purchaaer fail to 
accept delivery of apare part• vithin a 
reaaonable ti .. of their beina ready for 
delivery. Such tenaination ahall only applv 
to thoae •pare part• of vhich the purcha1er 

1 fails to accept delivery. Upon auch 
tenaination the 1upplier will be entitled to 

f;X,\.'1PLt: 11 

24.•. Teraination for default 
_2.f~2!.!.i!!· The purchuer 
•ay terain•te the contract in 
whole or in part by 1ivin1 
notice in vritina to the 
aupplier, ahould the aupplier 
fail to deliver 1pare part• 
vithin the time period• 
apecified in thia contrect or 
any eatenaion thereof aranted 
by the pu1·cha1er purauant to 
Clause 10 hereof. The eaid 
tenainetion will apply, at the 
election of the purchaser, to 
the apare part• undelivered 
•nd t~e apare part• vhich, 
althouah delivered, cannot be 
properly u1ed without the 
undelivered apare part•. 
Where the purcha1er ao 
tenainatea the contract he/ahe 
•hell be entitl•d to recover 
any payaent vhich he/eh• ha• 
..de, both in reapect of all 
the apare part• undelivered 
and in re1pect of the •pare 
part• vhich, althouah 
delivered, cannot be properly 
uaed without the undelivered 
epare parta, to reject the 
epere part• delivered vhich 
are unueeable and to recover 
any expen1ea properly incurred 
in perfonain& the contract in 
re1pect of auch epar• parta. 

!:.'<AMPLE 111 AOUIT!vNS 

2~. Add, l 
Ter111ination by th• eupelier, 
Th• eupplier •ay terwinate tht 
contract or part thereof by 
1ivin1 notice in vritin1 to 
the purcha•er, 1hould th• 
purcha1er fail to pay for the 
•pare part• or any part 
thereof vithin the ti•• 
p•rlod• 1pecified in thi1 

SOl:Hd; 

b. l 24, l, 
2•) 

ADii/ 1-ADll/Wll 

Ex. [l 24 
!CE/S74 

Add. I 
ECE/574 

24 

c;; 
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recover fro. the purchaaer any lo•• 1utfared 
by r•••on of th• purch•••r'• eaid failure up 
to th• ..ount aqual to th• price• payable 
undar th• contract which are properly 
attributabl• to auch •p•r• part•. 

: :::·: . .\! 125.1. Tert1ination of the contract, fro• 
'.'.~'lo:;.\i!Oll vhat•ver cauH ari1in1, ahall be without 
~ prejudice to the ri&ht• of the partie1 

!accrued under thi• contract. 

•~R~E 126.1. Any circWl1tance1 beyond the control 
!\.~::·~~:: ll of the parti•• intervenin& after the 

for-ation of the contract and i•pedin& it• 
reaaonable perfor.ance shall be con1idered •• 
ca•e• of relief. For th• purpoaea of thi1 

.Clauae circU91tance1 not due to the fault of 

1

1 the party invokina the• shall be dee••d 
bayond t~e control of the partie1. 

I 
I 
i 

i 

EXAMPLt: Ii 

26.1. Notwithstanding the 
provi1ion1 of Clausel 10 and 
16 the supplier shill not bA 
liable for forfeiture of 
hia/her performance 1ecurity, 
if any has been given, 
liquidated da.,.ge1 or 
te,.,.ination for default, if 
and to the extent that hi1/her 
delay in performance or other 
failure to perform his/her 
obli1ation1 under the contract 
is a r••ult of an event of 
force •ajeuTe. 

EXAMPLE Ill ADD l'f 10115 SOURCf: 

~~~~~~-;~~~~~-~--~ 

contract or any ••ten1ion 
tharaof granted by th• 
1upplier pur1uant to Clau•• 14 
her1of, Wh1r1 thl auppliar 10 
tet'llinat•• thi• contract 
ha/1ha 1hai1 be entitled to 
racovar any pa,.ant dua in 
raapect of delivered 1p1ra 
part• and all aapan••• 
properly incurrad by hi•/har 
in cha parfon1anca of cha 
contract. 

24, Add. tl 
Taralnation for th• 
purchaaar 1a convenience, Th• 
purchaaar aay, by vritcan 
notice aant co th• auppliar, 
terminate the contract, in 
whole or in part, at any ti,.. 
for hi1/her conv1ni1nc1. Ttta 
notice of tert1ination 1hall 
1p1cify that tarniinacion i1 
for the purchaaar'• 
convenience, the extant to 
which perforaa1lCa under th• 
contract i1 carain1tad, and 
the data upon which 1uch 
tert1ination bacoa•• 
affecciva, Th• apar• part• 
which are ready for ahip•ant 
within thirty day• 1ft1r th• 
aupplier'• rec1ipt of notice 
of tert1ination 1hall be 
purcha1ad by the purch11er ~t 
the contract tara• and pric••· 

Add.11 24 
ADll/l-ADll/Wll 

.., 

Ex, l Z5 
ECE/574 

Ex, I 26 
ECE/730 

Ex, ll 21> 
ADli/I-ADll/Wll 
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20.1.. ror thf'I put·po:lc!~ ul chi:. 
Clllus~ 11 fo~·ce ruajf'ure 11 1n~an!I 
an ev~nt b~yond :he control of 
the supplier and not involving 
the •upplier's fault or 
negligence. Such ~venLS n1ay 
iucludt! but are not L·eacricted 
to, 11cct of the purchaser, 
var~ or revolutions, fires, 
floods, epid~:ni~s, quaral1tine 
'~~t~1~cion~ and fteight 
imLar~oes. 

26, 3, If a farce aiajeure 
1ituatio1. bri.:un:1 i;:hP. !&ll\.•Plier 
sh~ll pro~µrly nociit the 
purcha~er in wri.tinK 0t ~uch ~ 
cond i: i_.11 M1~<1 lht~ '-=d.U:h· 

:~e::"~u!. lihle"!I otht>fWL..:iP. 

di. .. e.-.t,d b~· rnP. ;'UrdHl91!'l -in 
\lf1t1ng~ the 1\•flPl it-:r ..thal l 
c,inLl.,\l.lt: to r-~cfuf'!'•• hl."i/hf!r 
obl~l(atHhl~ uurtf'r thl" 1:v11t.L'k(..\ 

a~ frl1 ~~ A~ ~~a9or1i1hl1 

pr•c:ical, •uJ shall •••k all 
rt.-asvnable altt~niativ,~ 1neans 
of perfnrmanct not ~rcve1\ted 
by fore~ wajeitrt>. 

!: .. r .... ·.,!.: .. 11 I 

-- . ---- .. - --+------·-----~'L'.~~·~_''.'~---

26. lf tho party'• failure to 
perforw is duo t~ the failure 
of a third p•rcy whom hft/ahe 
has ftngaged tu pRrfor~ the 
wtu.d1:i u1· part of tht. contract, 
th~t party 1hnll be eXftMpt 
from liability only it: 

(1) he/1he i1 exempt 
under 1ubpara1r1ph 1 of thi1 
Clauae, and 

(b) the per1on whom 
he/1he enaaged would be 10 
exempt if the provi1ion1 of 
that 1ubpara1raph where 
applied to him/her, 

i(tl 
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27.l. Da.aae• for bre•ch of contr•ct by one 
p•rty •h•ll con•i•t of • 1u• equ•l to the 
loa1, incluiin& 1011 of profit, 1uffered by 
the other p•rty •• • con1equence of the 
bre•ch. Such d ... &e• •ay not exceed the lo•• 
vhich the p•rty in breach fore1av or ou&ht to 
h•v• fore1een •t the ti .. of the concluaion 
of the contr•ct, in the liaht of the f•ct• 
and .atter• vhich he/ahe then knev or ou&ht 
to have knovn. as a posaible con•equence of 
the bre•ch of contr•ct. 

27.2. the party vho aeta up a breach of the 
contra. •h•ll be under a duty to take all 
necessary .. asure1 to •iti11te the 10•1 vhich 
ha• occurred provided th•t he/she can do 10 
without unreasonable inconvience or co1t. 
Should he/•he fail to do so, the party auilty 
of the breach .ay clai• a reduction in the 
d• .. ae•. 

28. All th• docll1M!nt1, inforaation and other 
written .. teri•l• to be furni•hed u1 Jer thia 
contract by the supplier 1hall be 10 
furnished in the •••• l•n1u•1e. 

29.1. n.e purch•ser •nd the supplier sh•ll 
.. ke every effort to reaolve ••icably by 
direct infora•l neaoti•tion any disagree•ent 
or dispute ari1in1 between them under or in 
connection vith this contract. 

29.2, lf, after thirty day1 from the 
comaence .. nt of auch inforaal negotiations, 
the purchaaer and the supplier have been 
unable to resolve amicably a contract 
dispute, either party •ay require that the 
dispute be referred for resolution to 
arbitration in accordance vich the UNClTllAL 
Arbitration Rule1. 

~~. lhia contract shall in all respect• be 
governed by and be interpreted in accordance 
vith the l•vs of the purch•aer's country. 

r:.XAMPI t. ! l 

29.1. Any dispute •r1s1np. out 
of or in connection vith the 
contr•ct, which the parties 
have been unable to settle by 
agreement shall be settled 
finally out of ~nurt by 
•rbitr•tion by the ~.· ltr•l 
body specified in Annex of 
this contract. 

30. 'nlis contract shall, in 
•11 respects, be governed by 
and be interp1eted in 
•ccord•nce with the laws of 
the 'upplier'• country. 

!~X.\.'U'l.L Ill Alllll'!'lONS :;111:1 .• I. 

Ex. l 2 '. l 
A/ CONF, 117 /I 8 

Ex. I 
ECE/~74 

2 7. i 

Ex, 1 29 
ADB/ I-ADii/Wi\ 

Ex, 11 2'J 
ECE/~74 

Ex, I 30 
ADii/ I-ADii/Wi\ 

Ex. l I lfl 
UNCITRAL 
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l~!tATION4F ll. lhi1 contract 1hall continue in 
r~E CON:1t.~CT accordance v1th the teraa hereof for a 
' aini-• pal'iod of 1ean fro• the due of 

ec.t'Cy into force.. At the conclu•ion of the 
said pal'iod of yaars the parties vill 
continue to trade in accol'dance vith the 
tent• of thi• contract unlees one party 
notifies the oth•1' of hie/her deaire to 
terainate th~ contl'act. Such notice of 
terwination ehall be effective on the expiry 
o! a pel'iod of .onth• froa the date of it• 
~•ceipt ~~ the ~ther party. 

ADP I TIUN:i ~ilL:ki;J. 

Ex. I ll 
!D/WC,400/2 
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A/CONF.97/18 

- 23 -

Items to he included in Hodel contracts for the Import, 
AssemblJ and Manufacture of Agricultural Equipment, 
Including Training; Hodel Licensing Agreement 

UNIDO, 21 July 1983 

Sample Bidding Documents; Procurement of Goods 

Asian Developffient Bank, Inter-American Development Bank, 
the World Bank, September 1983 

Opinion of Specialists from Japan submitted Lh~ough 
Yanmar Diesel Engine C~., 15 February ~q53 

Opinion of Specialists from the Netherlands submitteu 
through the Permanent Mission of the Kingdom of the 
Netherlands to the United Nations (Vienna), 22 Febrary 
1984 

General Conditions for the Supply of Plant and Machinery 
for Expor':, 

UNECE, December 1955 

General Conditions of Sale for the Import and Export of 
Durable Consumer roods and of Other Engineering Stock 
Articles, No. 730 

UNECE, March 1961 

Final Act of the United Nations Conference on Contracts 
for the International Sale of Goods 

UN General Assembly, 10 April 1980 




