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Opinion
Article 49 CISG

(1) The buyer may declare the contract avoided:
(a) if the failure by the seller to perform any of his obligatis under the contract or this
Convention amounts to a fundamental breach of contract; or

) [...]
1. In determining whether there is a fundamental breachn case of non-conformity of
the goods giving the buyer the right to avoid the contract accordmto Art 49(1)(a)
CISG, regard is to be given to the terms of the contract.

2. If the contract does not make clear what amounts to a faamental breach, regard is
to be given in particular to the purpose for which the goodare bought.
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3. There is no fundamental breach where the non-conformityam be remedied either
by the seller or the buyer without unreasonable inconveniare to the buyer or delay
inconsistent with the weight accorded to the time of peofmance.

4. Additional costs or inconvenience resulting from avoidance duot influence per se
whether there is a fundamental breach.

5. The issue of avoidance in case of non-conforming accompanying do@nts such as
insurance policies, certificates etc., must be deciddy resorting to the criteria set
forth in 1. to 4.

6. In the case of documentary sales, there is no fundamentakach if the seller can
remedy the non-conformity of the documents consistently witkhe weight accorded to
the time of performance.

7. In the commodity trade, in general, there is a fundamentdreach if there is no
timely delivery of conforming documents.

8. If the non-conformity does not amount to a fundamental bredg the buyer still has a
right to withhold payment and to refuse to take delivery if easonable under the
circumstances.

Comments|3]
1. Introduction

1.1 Rules on avoidance of contract in case of non-confayigoods have to take into account three
different interest$4] The buyer is interested in a low threshold for aveega while the seller's
interest is in a high threshold for avoidance. Ecoramasons such as costs and risk of
transportation or storage may also play a role. Tbes#icting interests have to be balanced.

1.2 There have been great differences of opinion among doneggal systems concerning the
guestion of under which circumstances the buyer may akeidontract in case of non-conforming
goods or documents. Art 49(1)(a) CISG provides that avoidamuessible "if the failure by the

seller to perform any of his obligations under the cohtvathis Convention amounts to a
fundamental breach of contract." According to Art 25 Cl&®reach is fundamental "if it results in
such detriment to the [buyer] as substantially to degrineof what he is entitled to expect under

the contract, unless the [seller] did not foreseeaarehsonable person of the same kind in the same
circumstances would not have foreseen such a result.”

1.3 Reference to case law shows that the interpretafitime notion of fundamental breach in cases
of non-conforming goods by national courts and arbitratibanals differs considerably even
within one single legal system.

1.4 Special problems arise with respect to non-conformingisheats and the commodity trade in
particular. Special rules have been established by teméational Chamber of Commerce. Thus,
the Incoterms 200[b] contain detailed rules governing the obligations of thlers® provide for
document$6] and the buyer to accept thénh,respectively. Such rules are widely incorporated
into international contrac({8]
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2. Domestic Legal Systems

2.1 Civil law systems were originally based upon the Ronadesdaw rule that, in the case of
defects in the quality of the goods, the buyer had the¢ eitfer to demand reduction of the
purchase priceattio quanti minoris) or to avoid[9] the contractdctio redhibitoria).[10] However,
modern statutes, such as the German Statute on Maat@ninf the Law of Obligationd,1] the
Scandinavian Sales Lays?] or the Netherlands Civil Cod#&3] are oriented towards the CISG
and apply the notion of fundamental breach or sinkiggrconcepts for the avoidance of the
contract. The same is true for other internationgbum law instruments, such as the UNIDROIT
Principles[14] and the Principles of European Contract La®].

2.21n contrast to this, common law sales law was based tigoidea that the buyer could only
avoid (terminate) the contract if the non-conform#sufficiently seriougl6] This restriction,
however, only applies to accepted gofidg, thus making "acceptance" or its revocation key
notions. Before there has been acceptance, theled-gaerfect tender rul¢l8] applies, giving the
buyer the right to reject the goods if they do not conftwitine contract in any respect. However,
during the past decades the perfect tender rule itselfdmssubject to several restrictive
modifications. Thus, s. 15A Sale of Goods Act, insebiethe Sale and Supply of Goods Act 1994,
states that if the buyer does not deal as a constimdoreach may not be treated as a breach of
condition if the breach was so slight that it wouddumreasonable for the buyer to reject the goods.
Similarly, some US courts have limited the perfectiegnrule by applying the good faith
principle[19] especially in cases of a rightful and effective da@fy by the seller in accordance
with § 2-508 UC(21]

3. Drafting History

3.1 The basic concept of fundamental breach was alnpgabent in Art 10 ULI$22] and was not
guestioned during the preparatory work for the CISG. Thetitumof this concept in the case of
tender or delivery of non-conforming goods was to avoid caukeggetgoods to be returned, which
would result in considerable economic detriment.

3.2 Although the concept of fundamental breach itself waguestioned, the preconditions for the
breach being fundamental and the necessity to declacetiwact avoided remained in dispute
until the Vienna Conference. Ultimately, it was decideat the seriousness of the breach should be
determined by reference to the interests of the promgsaetaally laid down and circumscribed by
the contrac{23] Concerning the avoidance of the contract, the CISGlgldaviates from ULIS.
Under Art 44(2) ULIS, the buyer could fix an additionah¢i to remedy any breach in cases, where
the non-conformity of the goods or the delay in delvgdonforming goods did not yet amount to

a fundamental breach under Art 43 ULIS. The fruitidapse of such aNachfrist" always enabled
the buyer to avoid the contract, regardless of the fued#ality of the original defect in
performance. Art 49(1)(b) CISG, in contrast, limite phossibility for the buyer to fix an additional
period of time to cases of non-delivery, thus excluding plissibility for non-conforming

goods[24] Still, also under CISG the weight the contract adsado the time of performance always
has to be kept in mind when defining a fundamental brgxgh.

3.3 The history of the CISG clearly documents that there equivalent to the original perfect
tender rule in Anglo-American law. Although its wordirgué be misunderstod@6] Art 86

CISG in itself does not give the buyer a general righieject any non-conforming tend@r]

Rather, under the CISG such a right is limited to aeg#uations: Art 52 CISG allows the buyer to
refuse to take delivery only if the seller delivers the gdmedsre the date fixed or if he delivers a
guantity of goods greater than that provided for in theraontin all other cases of non-conforming
tender, the requirement for rejection is a fundamemésidi.
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4. Interpretation
a) General Remarks

4.1 A fundamental breach of contract giving the buyer idjat to avoid the contract or to ask for
substitute goods presupposes that the defect has a senmrsance to the buyer. In considering
avoidance, one has to take into account whether tyer lsan be required to retain the goods
because he can be adequately compensated by damages oredpatien. The substantiality of
the detriment to the buyer may be ascertained by havingdrem#ne terms of the contract, the
purpose for which the goods are bought and finally, by the qoestiwhether it is possible to
remedy the defect. In any case, the question of timédbe given due consideration.

aa) Terms of The Contract

4.2 First and foremost, it is up to the parties to stipuldtat they consider to be of the essence of
the contracf28] Whether or not a contractual agreement is of thenesss a matter of

interpretation under Art 8 CISG. In doing so, severaltoheld a breach to be fundamental where
the parties had explicitly agreed on certain centralifea of the goods, such as unsweetened apple
juice concentratf9] the thickness of a roll of aluminiuf80] or soy protein products that have not
been genetically modifiefB1] If the parties act accordingly, there is also no rdonthe seller to
argue that he did not foresee the detriment to the bifiyee goods do not conform to such express
terms.

bb) Purpose for Which Goods are Bought

4.31f the contract itself does not make clear what am®to a fundamental breach, one of the
central questions is for what purpose the goods are boletre the buyer wants to use the goods
himself, such as machinery for processing, globes foketiag purposef32] or compressors for
use in air-conditioner83], in the usual case it cannot be decisive whether the goodts be

resold even at a discount price. Rather, the decisoterfeg whether the goods are improper for the
use intended by the buyer. However, regard is to be hide tguestion whether the buyer is able to
make use of the goods or to process them differently witlnongtasonable expendityit] Where

the buyer himself is in the resale business, the isbagotential resalability becomes relevant.
There is also a fundamental breach here if the goedsadrresalable at all, e.g., food not
complying with national health regulatiof85] If the defect of the goods does not hinder their
resalability, still, it cannot be said that thereever a fundamental breach. The question then is
whether resale can reasonably be expected from thadundl buyer in his normal course of
businesg$36] A wholesaler with broader access to markets in thméss concerned has more
opportunities to resell the goods than a retailer. Aleeteannot be expected to resell the goods at a
discount price if, by doing so, he would be likely to damageWis reputatiorj37] In determining
the likelihood of this, regard is to be had to the retailspecific target group of customg8] In

all these cases, due regard should be had to the possiwlitine seller himself to dispose of the
goods, thus balancing the possibilities and interests diutyer and seller.

cc) Possibility of Repair or Replacement

4.4 Though the objective essential nature of the defeddiMays a necessary condition to establish a
fundamental breach of contract, it will not alwagsdufficient. In cases where the non-conformity
of the goods can be remedied by the seller - e.g., layrieg the good§39] or delivering substitute
or missing good#0] -- without causing unreasonable delay or inconveniendeetbuyer, there is
not yet a fundamental breaptl] Here, due regard is to be given to the purposes for wich t
buyer needs the goods. If timely delivery of conforming goodstise essence of the contract,
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repair or replacement usually will lead to unreasonable gié2dyn finding such unreasonableness
the same criteria have to be applied as in caseetiiivery; namely whether exceeding a time
limit - either a date or the end of a period of timenoants to a fundamental breach. Furthermore,
the buyer should not be expected to accept cure by tbe if¢he basis of trust for the contract has
been destroyed, e.g., due to the seller's deceitful behdg®juWhen the seller either refuses to
remedy the defedti4] simply fails to react, or if the defect cannot be ediad by a reasonable
number of attempts within a reasonable t[dt, then a fundamental breach will also be deemed to
have occurref46]

4.51f in a given case the buyer is in a better posithan the seller to have the goods repaired
himself or by a third party, to buy missing pges] or -- in case of a defect in quantity -- to buy the
missing amount of goods, he is obliged to do so and may olaireléhe contract avoided for
fundamental breach.

dd) Additional Costs or Inconvenience Resulting from Avoidance

4.6 1t may be questionable as to whether the fact tleagitlods are still on the premises of the seller
-- e.g., in case of delivery EXW, or if the buyer izas the non-conformity before the shipping of
the goods -- or are stored in a warehouse affects tienraf fundamental breach because the
goods do not have to be transported back to the sellerarofasoidance of the contract. The idea
to prevent commercially unreasonable costs for tmsp@t of the goods, might advocate lowering
or raising the prerequisites for avoidance, respectivdyever, even if the seller does not have to
transport the goods back, he may face storage costlexgéle costs for transportatipfB]
Furthermore, in cases where the goods have alreadyshgged, they do not necessarily have to
be transported back to the seller if the buyer avoelsomtract; the seller may be able to redirect
them to another buyer or sell them at the place wiheseare located. Thus it would be necessary
to decide on an approach, independent from the locatithe @oods, in order to assess the costs
that the avoidance of the contract would cause tedher. This, however, would lead to
unpredictable results.

b) Non-conforming Documents

4.7 In the first place, one has to distinguish betweendifferent situations: First, there are various
documents that usually accompany a contract of salejresgrance policies, certificates of origin,
certificates of inspections, custom clearance ceatsig, etc. Second, a contract of sale can require
delivery by the handing over of documents of title, e.ds of lading. Other documents such as
dock warrants, warehouse receipts or their respeceetrehic equivalents can also be required.

aa) Accompanying Documents

4.8In the case of accompanying documents, the question agtbewrthe buyer may avoid the
contract must be decided by resorting to the generalaneshs of the Convention already
established for determining a fundamental bré48h.

4.9 If the documents are delivered but do not conform to theacirdescription, this is to be
treated like a defect in quality. Thus, initially, whaidiecisive is whether the defective documents
limit the buyer in using the goods according to his plais, ® resell them. If they do not, a
fundamental breach can never be assumed. If they ddlimj the seriousness of the defect
depends upon whether the buyer can still use the goodeasanable way even with non-
conforming documents, or — if not -- whether the nonf@onity of the documents can be remedied
in time either by the seller or by the buyer him§g(f]
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4.10The case of missing accompanying documents is to dedriee a defect in quantity and not
as an equivalent to non-delivery of the goods. That mianslso in this case, a fundamental
breach of contract has to be established on the indivigicts of the case, thus enabling the buyer
to avoid the contract only in accordance with Art 49(1ZEG; Art 49(1)(b) CISG is not
applicable.

bb) Documentary Sales

4.11 Nowadays, a majority of international sales congraatorporate the Incoterms of the ICC. A
number of courts and scholars already hold that the¢y hacome a usage in international trade
within the meaning of Art 9(2) CISG, thereby complemantime rules of the Conventi¢gbl]

Except for EXW, all Incoterms 2000 clauses contain tlier&eobligation to deliver or to assist the
buyer to obtain certain documents of t[i&] Thus, in turn, all such contracts can be referred to as
documentary sales contracts.

4.12 According to Art 1(1) CISG, the Convention appliesa@atcacts of sale of goods. However,
there cannot be any doubt that documentary sales of gbhallibe covered by the Convention as
well, "though in some legal systems such sales mahd@cterized as sales of commercial
paper.153] This even holds true for so called "string transactiares, when documents are sold
and transferred several times until the final purchadest physical delivery of the goojdgl]

4.13In documentary sales contracts, the tender of "tldacuments is of the essence of the
contract. Thus, B8 of all Incoterms 2000 clauses (excef@XdV) provides that the buyer must
accept the transport document and/or other evidence of gelivaccordance with the seller’s
obligation. This implies the buyer’s right to reject aagder of non-conforming documents
irrespective of the goods’ actual conformity or non-comiiby with the contracf55]

4.14However, the seller may remedy any lack of conformnitthe documents. If, for example, the
bill of lading is "unclean" because it refers to damagéeaybods or their packaging, the seller may
tender a new bill of lading relating to other goods, whicrsdud contain such a reservation. If the
bill of lading indicates a late loading date, the seflay subsequently purchase goods "afloat"
which were loaded on time and tender to the buyer thefdalding issued for those goods.
However, again, this is only possible if it does not causeasonable inconvenience to the buyer or
delay inconsistent with the weight accorded to the trhperformancés6]

4.151n a majority of international sales contracts,gheties stipulate that the purchase price is to
be paid by means of documentary credit including standtayr ket credit[57] In this case, the UCP
500[58] usually apply, either by express reference or, agiuéntly held, as an international trade
usagd59] within the meaning of Art 9(2) CIS(B0]

4.16Art 20 et seq. UCP 500 set out, in detail, under whatigistances the documents are to be
accepted as clean, or may be rejected, respectivelyevw, this question concerns the
relationship between the seller and the bank, whichtissubject of this Opinion. Suffice to say,
that payment by means of documentary crasliuich does not necessarily influence the possibility
of the buyer to avoid the contract in case of non@oning documents.

c) Commodity Trade
4.171n those parts of the commodity market, where stinagsactions prevail and/or prices are
subject to considerable fluctuatiotd,] special standards have to be applied in determining

whether there is a fundamental breach. There, tiaheliyery by the handing over of clean
documents -- that can be resold in the normal courbasifiess -- is always of the essence of the
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contract[62] If the parties do not stipulate this importance by resspe clauses, this can be derived
from the circumstances by an interpretation of th&re@t pursuant to Art 8(2), (3) CIS63] As a
result, in practice, the seller’s possibility to remedgefect in the documents normally does not
exist in the commodity trade. Thus, in this specificlér@ranch the solution under the CISG is quite
similar to that under the perfect tender rule. Howetver Jast buyer, who actually takes the goods,
may not avoid the contract merely by relying on the nomiarmity of the documents.

d) Buyer’s Right to Withhold Performance

4.181n non-documentary sales cases, if the non-conforoiitize tendered goods does not amount
to a fundamental breach, as a general rule, the lmipbliged to accept the goods as a right to
avoid the contract does not exist according to Art 49(Q(8). However, in this situation, a right
to withhold performance can be advocated independent oédgldar legal remedies. The buyer can
at least temporarily refuse payment and even suspend lgataii to take delivery until he has
decided on his next courses of acti64]

4.19The CISG recognizes a right to withhold performancgeieral provisions. Art 58 CISG
embodies the principle of "payment against delivery¢@asurrent conditions. According to Art 71
CISG, a party may also suspend its own performance ibyeaihce by the other party is insecure.
Further rights to withhold performance are contained ts 814(2) second sentence CISG, 85
second sentence and 86(1) second sentence CISG. Theipgeitailature derives a general
principle of a right to withhold performance accordingftd 7(2) CISG from such provisiorié5]

4.20As an initial consequence of that general right, theebmay withhold the payment of the
purchase price; however, this right must be limitethéoextent of the non-conformity and the
expected detriment. If the extent of the non-conformmégnot be easily ascertained, the buyer
should be given the right to withhold the whole purchagese for a reasonable time that is
necessary to inspect the goods and to estimate the ektbetexpected detriment.

4.21Besides the possibility to withhold the purchase pricegtneral right to withhold
performance allows the buyer to suspend his obligati@ecdept delivery within the meaning of
Arts 53, 60 CISG for a reasonable tifgé] This, however, does not mean that the buyer is not
obliged to physically take possession of the goods and presenveaccording to Art 86 CISG.

The practical consequence of the buyer’s right to retfusake delivery is only important where the
risk of loss has not yet passed pursuant to Arts 67 or 68.018e risk then passes according to Art
69(1) CISG when the buyer takes over the goods, whichasph acceptance -- within the
meaning of taking delivery -- by the buyer.

FOOTNOTES

1. The CISG-AC is a private initiative supported by tretitate of International Commercial Law
at Pace University School of Law and the Centre fan@ercial Law Studies, Queen Mary,
University of London. The International Sales Conventdalvisory Council (CISG-AC) is in place
to support understanding of the United Nations Conventionamtré&cts for the International Sale
of Goods (CISG) and the promotion and assistance iartifierm interpretation of the CISG.

At its formative meeting in Paris in June 2001, Prof. P8thlechtriem of Freiburg University,
Germany, was elected Chair of the CISG-AC for a tyess term. Dr. Loukas A. Mistelis of the
Centre for Commercial Studies, Queen Mary, was aleSeeretary. The CISG-AC has consisted
of: Prof. Emeritus Eric E. Bergsten, Pace Universitngf. Michael Joachim Bonell, University of
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Rome La Sapienza; Prof. E. Allan Farnsworth, Colanmiversity School of Law; Prof.
Alejandro M. Garro, Columbia University School of Lakrpf. Sir Roy M. Goode, Oxford; Prof.
Sergei N. Lebedev, Maritime Arbitration Commissiortted Chamber of Commerce and Industry
of the Russian Federation; Prof. Jan Ramberg, Profe§guivate Law, University of Stockholm,
Faculty of Law; Rector, Graduate School of Law, Rigatyvla; Prof. Peter Schlechtriem, Freiburg
University; Prof. Hiroo Sono, Faculty of Law, Hokkaidmildersity; Prof. Claude Witz, Universitat
des Saarlandes and Strasbourg University. Members obilnecCare elected by the Council. At
its meeting in Rome in June 2003, the CISG-AC elected@diiaal members, Prof. Pilar Perales
Viscasillas, Universidad Carlos Il de Madrid, and Progelnorg Schwenzer, University of Basel.
At its meeting in Madrid in October 2004, Professor Jamiftag was elected Chair of the CISG-
AC for a three-year term.

For more information please contact <L.Mistelis@qgawilk>.

2. This opinion is a response to a request by the Chtiedhternational Sales Committee of the
International Law and Practice Section of the New Y@tidte Bar Association. The question
referred to the Council was:

"Under what circumstances may the buyer avoid thé&raoinunder Article 49 CISG in case
of a non-conforming tender? If the parties to a conttaagtot derogate from or vary the
effect of any of the provisions of the CISG, are tr@reumstances in which the CISG
would permit avoidance if the goods or the tender of delifalyn any respect to conform
to the contract.”

This opinion is focusing on the most important issues nfcemforming tender, namely non-
conforming goods and documents.

3. The rapporteur gratefully acknowledges lic. iur. Bemalh Leisinger for his assistance in the
preparation of this opinion.

4. Cf. SCHLECHTRIEM, Subsequent Performance and Delivery Desslt- Avoidance of CISG
Sales Contracts Due to Non-conformity of the Goods,Aadiding a Contract on Account of Non-
Conformity with Tendered Goods, p. 1 et seq., onlinehétp/www.cisg-
online.ch/cisg/Schlechtriem-Pacelnt'|LRev.pdf

5. SeeIcc- Publication No. 560 ED.
6. See A8 of the respective clauses.
7. See B8 of the respective clauses.

8. This may be done, firstly, by express reference hEumore, there is a tendency among courts
and scholarly opinions that such rules amount to usagetemational trade within the meaning of
Art 9(2) CISG.See WITZ/SALGER/LORENZ/W. Witz, International Einheitlhes Kaufrecht,
Heidelberg 2000, Art 9 para 1#ALY , Marc Rich & Co. A.G. v. Iritecna Sp.A., Corte d'appello di
Genova, 24 March 1995, CISG-online 3ARGENTINA, Elastar Sacifia v. Bettcher Industries, Inc.,
Juzgado Nacional de Primera Instancia en lo Comercidlla301991, CISG-online 46 UNITED
STATES . Paul Ins. Co. v. Neuromed Med. Sys., US District Court (S.D.N.Y.), 26 March 2002,
CISG-online 615UNITED STATES BP International, Ltd. and BP Exploration & Oil, Inc.,
Plaintiffs-Appellants v. Empressa Estatal Petroleos de Ecuador, et al., Defendants, Empresa

Estatal Petroleos de Ecuador and Saybolt, Inc., Defendants-Appellees, US Court of Appeals (5th
Circuit), 11 June 2003, CISG-online 730. More differentiated: Bridfe International Sale of
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Goods, Oxford 1999, at 2.48 and 2.49; SCHLECHTRIEM/SCHWENZER/#itHftessel,
Commentary on the UN Convention on the InternatiSade of Goods (CISG)"2ed., Oxford
2005, Art 9 para 26.

9. Domestic legal systems use many different notiar) as termination, nullification,
repudiation, cancellation, rescission or avoidances ®pinion always uses the expression
"avoidance" as this reflects the terminology of @8G, see, e.g., in Arts 49, 75, 76(1) CISG.

10. Cf. Germany: former § 462 Burgerliches Gesetzbuch (BGB) (oefantil 31 December 2001);
France: Art 1644 Code Civil; Switzerland: Art 205 Code ofigdtlons. Butsee Austria: Art 932
Allgemeines Burgerliches Gesetzbuch (ABGB), only givinggatrto avoid the contract in cases
where repair is not feasible and a proper use is notlp@sBbr detailsee Rabel, Recht des
Warenkaufs, Volume 2, Tubingen 1958, p. 232 et seq.

11. SCHULDRECHTSMODERNISIERUNGSGESETZ of 26 November 2@®fgrce since 1
January 2002, § 323 BGB.

12. See Section 39 Norwegian Sale of Goods Act 1988
<http://www.]us.uio.no/Im/norway.sog.act.1988/doc#2;18ection 39 Finnish Sale of Goods Act
1987 <http://www.finlex.fi/pdf/saadkaan/E9870355.PBFSection 39 Swedish Sale of Goods Act
1990. For detailsee KJELLAND, Das neue Recht der nordischen Lander im &l mit dem
Wiener Kaufrecht (CISG) und dem deutschen Kaufrecht, &a@000.

13. See Art 6:265 Burgerlijk Wetboek.
14. See Article 7.3.1 UNIDROIT Principles of International @mnercial Contracts 2004.
15. See Article 4.303 Principles of European Contract Law.

16. Under English Law, avoidance depends upon the questidhewxlieere was a breach of
condition or a mere breach of warrarfige for the distinction between "condition” and "warrdnty
Cehave N.V. v. Bremer Handel sgesellschaft m.b.H. (The Hansa Nord), 1 Q.B. 44 (C. A.), 1976ee
also s. 11, s. 14 and s. 15A of the Sale of Goods Act 19%tirding to 8§ 2-608(1) Uniform
Commercial Code (UCC), the buyer may revoke acceptéaceeptance of a lot or commercial
unit whose non-conformity substantially impairs its veii¢éhe buyer if the buyer has accepted it.
For an overview of the system of avoidance in comiaansystems in genersde Treitel,
Remedies for Breach of Contract, Oxford 1988, SectionsZH®,

17. Under English law, in s. 35(1) Sale of Goods Act asndeet by the Sale and Supply of Goods
Act 1994, it is laid down that the buyer is deemed to hageped the goods when he intimates to
the seller that he has accepted them, or when the gp@awdeen delivered to him and he does any
act in relation to them which is inconsistent wite thwnership of the seller. For detete
Benjamin's Sale of Goods!" &d., London 2002, 12-044 et seq. In the UB@eptance is dealt

with in § 2-606 Acceptance occurs in three different ways: according to 8§ 2-606(1)@&, the

first possibility is that the buyer, after a readulagpossibility to inspect the goods, signifies to the
seller that the goods are conforming or that he will takestain them in spite of their non-
conformity. Pursuant to 8§ 2-606(1)(b) UC&ceptance also occurs, if the buyer fails to make
effective rejection after the buyer had a reasonayrtunity to inspect the goods. Finally,
acceptance occurs if, according to 8 2-606(1)(c) UCC, "the buyersdargy act inconsistent with the
seller's ownership". Here, the buyer's knowledge and behawecisive; for illustrationses
WHITE/SUMMERS, Uniform Commercial Code"®d., St. Paul 2000, § 8-2.
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