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លិខិតថ្ថែងអំណរគណុ 

យយើងខ្ុុំយ ម្ ោះ សោម ហ ុនកញ្ញា និង ឡងុ ម ារ ាឌី ជានិស្សិតថ្នន ក់បរញិ្ញា បរតផ្ផនកនីតិសាស្រស្ត 
ជុំនាន់ទី១៨ រកមុL4B3 ននសាកលវទិាល័យភូមិនទនីតិសាស្រស្ត និងវទិាសាស្រស្តយស្ដ្ឋកិចច កនុងឆ្ន ុំសិ្កា
២០១៧-២០១៨។ 

សូមថ្ថែងអំណរគុណយ ាងជ្រាលសជ្រៅចំស ោះ 

- យោកឪពុក អ្នកម្តត យ និងយោកតា យោកយាយ ផ្ដ្លចិញ្ច ឹមបីបាច់ផ្ែរកា អ្ប់រ ុំ 
យរបៀនរបយៅ និងផគត់ផគង់រគប់យា៉ាងទុំងសាម រតី ទុំងស្ម្តា រៈ និងឧបតថមាជាែវកិារតាុំងពីតូចរហូតមក
ដ្ល់របូខ្ុុំបានទទួលចុំយ ោះដឹ្ងដ៏្ខពង់ខពស់្ និងបានទទួលលទធផលជាផ្ផលផ្លល ដូ្ចស្ពវនែៃ។ 

- ឯកឧតតម ោកលវិទាធិការ ោកលវិទាធកិារង ជ្ររទឹធបុរស ោស្តោរាចារយ 
និង បុគគលិក ទុំងអ្ស់្ននសាកលវទិាល័យភូមិនទនីតិសាស្រស្ត និងវទិាសាស្រស្តយស្ដ្ឋកិចច ផ្ដ្លបាន
ដឹ្កនាុំពរងឹងវន័ិយ និងបានខិតខុំរបឹងផ្របងអ្ស់្ពីកម្តល ុំងកាយចិតត កនុងការបង្ហា ត់បយរងៀនដ្ល់ខ្ុុំបាទ
ទុំងពីរនាក់។ 

- យោកសាស្រសាត ចារយ ជិន វណ្ណារ ា ជាសាស្រសាត ចារយននសាកលវទិាល័យភូមិនទនីតិសាស្រស្ត 
និងវទិាសាស្រស្តយស្ដ្ឋកិចច ផ្ដ្លបានបង្ហា ត់បយរងៀន និងបានចុំណាយយពលយវោដ៏្ម្តនតនមលរបស់្
យោកកនុងការពនយល់ផ្ នាុំ ផតល់ចុំយ ោះដឹ្ង និងបទពិយសាធន៍លអៗ កនុងការយធវើសារណាយនោះ។ 
យយើងខ្ុុំទុំងពីររូបសូ្មផ្ែលងអ្ុំ រគុ ជាពិយស្ស្ ចុំយ ោះការខិតខុំរបឹងផ្របងរបស់្យោកសាស្រសាត ចារយ។ 

- យោកសាស្រសាត ចារយ យ ងុ និល ផ្ដ្លបានចុំណាយយពលយវោកនុងការផតល់ព័ត៌ម្តន 
និងការរបឹកា រពមទុំងបង្ហា ញ និង ជួយរតួតពិនិតយ និងយរៀបចុំសារណាឲ្យម្តនលកខ ៈរតឹមរតូវតាម
កបួនខ្នន តផងផ្ដ្រ។ 

ជាទីបញ្ជ ប់ ខ្ុុំបានសូ្មរបសិ្ទធិពរជ័យសិ្រមីងគលដ្ល់ យោក អ្នកផ្ដ្លម្តនគុ ទុំងអ្ស់្
ខ្នងយលើឲ្យទទួលបាននូវពុទធពរទុំងបួនរបការ គឺ អាយុ វ ណៈ សុ្ខៈ ពលៈ រពមទុំងស្យរមចបាននូវ
យោលបុំ ង និងទទួលបាននូវយស្ចកតី ចយរមើន និងយជាគជ័យរគប់ផ្បបយា៉ាង កនុងការបុំយពញការង្ហរ 
កុុំបីយឃលៀងឃ្លល តយ ើយ។ 

 
 

 

 

 



អារម្ភកថា 

 ក្នុងការសិក្ាស្រាវរាវថ្នន ក់្បរញិ្ញា បររនីរិាស្រសត តាមការស្សវងយល់ារណានានាស្ែល
ទាក់្ទងនឹងវធិានគរិយុរតពាណិជ្ជក្មម និង កិ្ចចសនាផ្ផេងៗរចួមក្ ផ្យើងខ្ុុំបានផ្ឃើញថ្នបណាត
ារណាស្ែលរមកល់ទុក្ផ្ៅាក្លវទិាល័យពុុំសូវមានារណាស្ែលសរផ្សពីរបធានបទ
ទាក់្ទងផ្ៅនឹងជ្ុំនួញអនតរារិ ាពិផ្សសទាក់្ទងផ្ៅនឹងកិ្ចចសនាអនតរារិក៏្ពុុំសូវមាន។ 
ែូចផ្នេះផ្ទើបផ្យើងខ្ុុំ ផ្រជ្ើសផ្រ ើសយក្របធានបទស្ែរទាក់្ទងនឹងកិ្ចចសនាលក់្ទុំនិញអនតរារិ
សរមាប់ការស្រាវរាវែល់និសេិរជ្ុំនាន់ផ្រកាយ។ 

 មា៉ាងផ្ទៀរមួលផ្េរុស្ែលជ្ុំរញុឲ្យផ្យើងខ្ុុំបានផ្រជ្ើសផ្រ ើសយក្របធានបទសតីពី “ អានុភាព
ននកិច្ចសនាលកទ់ំនិញអនតរជាតិ យោងតាម្អនសុញ្ញាអងគការសហប្រជាជាតសិតីពីការ
លកទ់ំនិញអនតរជាត ិ ” គឺផ្ែើមបទុីក្ឯក្ារផ្នេះាជ្ុំនួយស្ផនក្ាម ររីសរមាប់និសេរិទាុំងឡាយ
ស្ែលមានបុំណងសិក្ាស្រាវរាវ និងចង់ែឹងអុំពីអានុភាពននកិ្ចចសនាលក់្ទុំនិញអនតរារិ។ 
របធានបទផ្នេះផតល់ាមូលដ្ឋា នននចុំផ្ណេះែឹងមួយស្ផនក្ ក្នុងផ្ោលបុំណងែ៏សុំខាន់សរមាប់អនក្វនិិ
ផ្ោគទុនបរផ្ទសមានទុំនុក្ចិរតក្នុងការផ្រជ្ើសផ្រ ើសរបផ្ទសក្មពុាានែគូវនិិផ្ោគទុន និងមក្វនិិ
ផ្ោគផ្ៅរបផ្ទសក្មពុារបក្បផ្ដ្ឋយការទុក្ចិរត មានជ្ុំផ្នឿផ្ជ្ឿាក់្ថ្នការវនិិផ្ោគនឹងទទួលបាន
ផ្ាគជ័្យខពស់។   

ែូផ្ចនេះផ្េើយផ្យើងខ្ុុំសងឃមឹោ៉ាងម៉ារ់មាុំថ្ន ការស្រាវរាវអុំពីអានុភាពននកិ្ចចសនាលក់្
ទុំនិញអនតរារិផ្នេះ គឺផ្ែើមបីរមួចុំស្ណក្ផតល់ាចុំផ្ណេះែឹងពីការលក់្ទុំនិញអនតរារិ និងការពវកិ្ចច
របស់គូរភាគី ក៏្ែូចាជួ្យពរងឹងនូវចាប់ពាណិជ្ជក្មមរបស់ក្មពុា ាពិផ្សសារៈសុំខាន់ននវស័ិយ
ពាណិជ្ជក្មមស្ែលាសរនសឈាមជួ្យឲ្យរបផ្ទសក្មពុាារបផ្ទសក្ុំពុងអភិវឌ្ឍន៍មានការរកី្
ចផ្រមើនបស្នែមផ្ទៀរ។ ទាក់្ទងនឹងការសិក្ាស្រាវរាវផ្យើងខ្ុុំ ពិរានូវមានចុំណុចខវេះខារស្ែលមិន
បានវភិាគលមអិរសពវរជ្ងុផ្រាយផ្នាេះផ្ទ ផ្ដ្ឋយផ្េរុថ្នរយៈផ្ពលននការស្រាវរាវ ការផ្សនើសុុំពរ៌
មានពីរក្មុេ ុនឯក្ជ្ននានា និងការចងរក្ងមានការពិបាក្ និងរយៈផ្ពលខលី ផ្េើយការយល់ែឹង
ភាាបរផ្ទស(អង់ផ្គលស) ក្នុងការបក្ស្របឯក្ារស្ែលាភាាអង់ផ្គលស របស់ផ្យើងខ្ុុំផ្ៅមាន
ក្រមិរផ្ៅផ្ ើយ។ មា៉ាងផ្ទៀរផ្យើងខ្ុុំទាុំងពីរនាក់្ក៏្សូមអេះអាងថ្នារណាស្ែលបានសរផ្សរផ្នេះ 
ពុុំមានចុំលងពីាន នែរបស់បុគគលណាមាន ក់្ផ្ ើយ។ 

 

 

 

 



i 
 

មាតិកា 
 

សេចក្តីស្តើម ........................................................................................................................ ១ 

ជំពូក្ទី១ កាតពវក្ិចចចំស ោះគូរភាគ ី

  ផ្្ែក្ទ១ី កាតពវក្ចិចចំស ោះអ្ែក្លក្ ់  ៣ 
   ក្ថាខណ្ឌទី១ ការប្រគលទ់ំនិញ និងការប្រគល់េណំ្ ំឯក្សារ ៣ 
    ក. ការរបគល់ទំនិញ ៤ 
        ១. ទីកន្នលងរបគល់ទំនិញ ៤ 
        ២. ពពលពវលារបគល់ទំនិញ ៥ 
    ខ. ការរបគល់សំណ ំ ឯកសារ ៦ 
        ១. ឯកសារន្ែលររូវរបគល់ និងការពផទរកមមសិទធិននទំនិញ ៦ 
          ១.១ ឯកសារន្ែលររូវរបគល់ ៧ 
          ១.២ ការពផទរកមមសិទធិននទំនិញ ៧ 
       ២. ពពលពវលាននការរបគល់សំណ ំ ឯកសារ ៨ 
   ក្ថាខណ្ឌទី២ អ្នុសោមភាពននទនំិញ ៨ 
    ក. ការធានានូវកមមវរថ ម នពៅែល់អ្នកទិញ ៩ 
    ខ. ការផតល់ព័រ៌មានទាក់ទងពៅនឹងទំនិញពៅែល់អ្នកទិញ ១០ 
    គ. ការធានាពីការរខំាន ១១ 
ផ្្ែក្ទី២ កាតពវក្ិចចចំស ោះអ្ែក្ទញិ ១៣ 
   ក្ថាខណ្ឌទី១ កាតពវក្ិចចរង់ប្ាក្ ់ ១៣ 
     ក. ទីកន្នលងននការពវកិច្ចបង់រាក់ ១៣ 
     ខ. ពពលពវលាននការពវកិច្ចបង់រាក់ ១៥ 
   ក្ថាខណ្ឌទី២ ការទទួលយក្ការរញ្ជនូទំនញិ ១៦ 
     ក. រររួពិនិរយទំនិញ ១៦ 
     ខ. ការជូនែំណឹងពីវកិារៈ និងការបែិពសធការទទួលយកទំនិញ ១៧ 
         ១. ការជូនែំណឹងពីវកិារៈ ១៧ 
         ២. ការបែិពសធការទទួលយកទំនិញ ១៨ 
ផ្្ែក្ទី៣ ការទទលួខេុប្តូវចំស ោះហានភិ័យ ១៩ 
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ក្ថាខណ្ឌទី១ ការទទួលខុេប្តូវចំស ោះហានិភ័យពីអ្ំសពើររេ់គូរភាគី និង អ្ំសពើ
ររេ់តតិយជន ១៩ 

     ក. ករណីមានអំ្ពពើរបស់គូរភាគី ២០ 
     ខ. ករណីមានអំ្ពពើរបស់ររិយជន ២២ 

   ក្ថាខណ្ឌទី២ ក្រណ្ីប្រធានេក្ិត ២៣ 

ជំពូក្ទី២ ការទទលួខេុប្តវូររេគ់ូរភាគី  

 ផ្្ែក្ទ១ី ការទទួលខុេប្តូវចំស ោះការមនិអ្នវុតតកាតពវក្ិចចររេ់ភាគី ..................... ២៤ 
ក្ថាខណ្ឌទី១ ការទទួលខុេប្តូវសោយផ្ែក្ចំស ោះការមិនអ្នុវតតកាតពវក្ិចច

សោយអ្ែក្លក្់ ២៤ 
     ក. ការរបគល់នូវទំនិញជំនួស ២៤ 
     ខ.ការរលំាយកិច្ចសនាពោយអ្នកទិញ ២៥ 
        ១. ការរពំលាភបំពានជាមូលោា នននកិច្ចសនា ២៦ 
        ២. ការកំណរ់រយៈពពលបន្នថមពោយអ្នកទិញ ២៧ 
     គ. ការការ់បនថយរនមល ២៨ 
ក្ថាខណ្ឌទី២ ការទទួលខុេប្តូវសោយផ្ែក្ចំស ោះការមិនអ្នុវតតកាតពវក្ិចច

សោយអ្ែក្ទិញ ២៩ 
      ក. ការទទួលយកទំនិញន្ែលខលួនានទិញ ២៩ 
      ខ. ការរលំាយកិច្ចសនាពោយអ្នកលក់ ៣០ 
         ១. ការរពំលាភបំពានជាមូលោា នននកិច្ចសនា ៣១ 
         ២. ការកំណរ់រយៈពពលបន្នថមពោយអ្នកលក់ ៣១ 
ផ្្ែក្ទី២ រទរញ្ញតតិរួមេប្មារក់ាតពវក្ិចចររេអ់្ែក្លក្់ និងអ្ែក្ទញិ ៣៣ 
    ក្ថាខណ្ឌទី១. ការរ ំនកាោទកិ្រណ្៍ និងក្ិចចេនាប្រគលទ់ំនញិជារនតរន្ទារ ់៣៣ 
          ក. ការបំពានកាលាទិករណ៍ ៣៣ 
          ខ. កិច្ចសនារបគល់ទំនិញជាបនតបនាទ ប់ ៣៥ 
 ក្ថាខណ្ឌទី២ ការខូចខាត នងិការរង់ការប្ាក្់ ៣៥ 
          ក. ការខូច្ខារ  ៣៦ 
          ខ. ការបង់ការរាក់  ៣៦ 
ក្ថាខណ្ឌទ៣ី ការរក្ាទុក្ទនំិញ និងការរួច្តុពីការទទលួខេុប្តូវ ៣៧ 

          ក. ការរកាទ កទំនិញ ៣៧ 
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          ខ. ការរចួ្ផ រពីការទទួលខ សររូវ ៣៨ 
    ក្ថាខណ្ឌទី៤ ការរំោយក្ិចចេនា ៣៩ 
សេចក្តេីនែោិឋាន ............................................................................................................... ៤១ 
ឯក្សារសោង 
ឧរេមព័នធ 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  1 

សេចកតីសផតើម 

 ស្ដឌកិចចជាកត្តថ ្ំខាន់្មួយ រ្ាប់អភិវឌ្ណរបសទ្យ្។ សបើនិ្យាយពីស្ដឌកិចចសគមិន្រតូវ
រលំងវ ិ្ ័យពាែិជជកមមសទ្យ សរពាោះពាែិជជកមមជាវ ិ្ ័យមួយជំរុញសោយស្ដឌកិចចរកីចសរមើន្ទំង
ចំសពាោះរបសទ្យ្អភិវឌ្ណន៍្ និ្ងរបសទ្យ្កំពុងអភិវឌ្ណន៍្។ របសទ្យ្ទំងសនាោះ្ុទ្យនណតាន្្កមមភាព
ពាែិជជកមមទំងកបុង និ្ងសរៅរបសទ្យ្។ សរៅពីការស្វើជំនាញកបុងស្្ុករបសទ្យ្នី្មួយៗណតងណត
ខិតខំ្វោះណ្វងរកដដគូទំ្យនាក់ទំ្យន្ងពីរបសទ្យ្ខាងសរៅសដើមផីសោោះដូរទំ្យនិ្ញ និ្ងបំសពញតរមូវការ
រប្់របជាពលរដឌ។ ការវនិិ្សយាគឆលងណដន្ណដលបសងកើតសោយាន្ការផលិត និ្ងការសោោះដូរ
ទំ្យនិ្ញជាការស ព្ ោះសៅរកការស្វើពាែិជជកមមអន្ថរជាតិកាន់្ណតទូ្យលំទូ្យលាយ និ្ងការបសងកើតសោយ
ាន្ឱកា្ទី្យផារការងារសៅកបុងរបសទ្យ្ណដលបាន្ទ្យទួ្យលពីការវនិិ្សយាគអនុ្ថរជាតិ។ តួយា៉ាងដូចជា
របសទ្យ្កមពុជាណដលជារបសទ្យ្កំពុងអភិរឌ្ណន៍្ ដូចសន្ោះការស្វើពាែិជជកមមកាន់្ណតាន្សារៈ
របសយាជន៍្ពីសរពាោះថាភាពរ្់រសវ ើកដន្ពាែិជជកមមនឹ្ងស្វើសោយាន្ការទក់ទញរកុមហ ុន្បរសទ្យ្
ជាសរចើន្មកបណ្តថ ក់ទុ្យន្ និ្ងរបកបោជីវកមមសៅកបុងរបសទ្យ  ្ សនាោះនឹ្ងស្វើ សោយចំនួ្ន្ការងារសកើន្
ស ើងណដលោចកាត់បន្ទយភាពរកីរករប្់របជាពលរដឌបាន្យា៉ាងសរចើន្ណដលរាជរោឌ ភិបាលដន្រពោះរាជា
ណ្តចរកកមពុជាកំពុងយកចិតថទុ្យកោក់ខព្់បំផុត។ 

 ជាការពិតណ្ត្់សដើមផីស្វើសោយវ ិ្ ័យស្ដឌកិចចាន្ការកីចសរមើន្ និ្ងលូតលា្់ ការស្វើ    
្ាហរែកមមចូលសៅកបុងតំបន់្ និ្ងពិភពសលាកគឺជាសរឿងមួយណដលមិន្ោចសមើលរលំងបាន្
ស ើយ។ ជាក់ណ្ថងពាែិជជកមមអន្ថរជាតិរប្់កមពុជាាន្ការណរបរបួលជាលំោប់ ពិស្្សលើការ
សោោះដូរទំ្យនិ្ញ បនាធ ប់ពីកមពុជាបាន្កាល យជា្ាជិករបជាជាតិោ្ីុោសគបយ៍ (ASEAN)1 និ្ង
បាន្ចូលជា្ាជិករប្់អងគការពាែិជជកមមពិភពសលាក (WTO)2។ ្មិទ្យនិផលណដលសកើតស ើង
យា៉ាងសរចើន្ដូចជាវ ិ្ ័យ សហដឌរចនា្មព័ន្ន ផលូវថ្បល់ ផលូវទឹ្យក អគគិ្នី្សផសងៗណដលបសរមើសោយវ ិ្ ័យ
ពាែិជជកមមកថី និ្ងវ ិ្ ័យសផសងៗកថីាន្ការរកីចសរមើន្យា៉ាង្ប់រហ័្។ ជាពិស្្សនាោះគឺ
របសទ្យ្កមពុជាទ្យទួ្យលបាន្នូ្វកូត្ត្រាប់នំាទំ្យនិ្ញសចញចូលសៅ្ហរដឌោសមរកិ និ្ង្ហគម
អឺរ ៉ាុបក៏ដូចជាការទ្យទួ្យលបាន្របព័ន្នអនុ្សររោះពន្នគយ្រាប់ទំ្យនិ្ញជាសរចើន្មុខសចញពីកមពុជា និ្ង

                                                           
1 កមពុជាបាន្កាល យជា្ាជិកទី្យ១០ដន្របជាជាតិោ្ីុោសគបយ៍ (The Association of Southeast Asian Nations (ASEAN)) 
សៅដថ្ងទី្យ៣០ ណខសមសា ប្ ំ១៩៩៩។ របជាជាតិោ្ីុោសគបយ៍បាន្បសងកើតសៅដថ្ងទី្យ០៨ ណខ្ីហា ប្ ំ១៩៦៧ កបុងទី្យរកុង
បាងកក របសទ្យ្ដថ្ បចចបផុន្បាន្្ាជិកចំនួ្ន្១០របសទ្យ្។  
2 កមពុជាបាន្កាល យជា្ាជិកដន្អងគការពាែិជជកមមពិភពសលាក (The World Trade Organization (WTO)) សៅដថ្ងទី្យ១៣ 
ណខតុលា ប្ ំ២០០៤។ អងគការពាែិជជកមមពិភពសលាកបាន្បសងកើតសៅដថ្ងទី្យ០១ ណខមករា ប្ ំ១៩៩០ ។ មកដល់ដថ្ងទី្យ២៩ ណខ
មិថុ្នា ប្ ំ២០១៦ ាន្្ាជិកចំនួ្ន្១៦៤ របសទ្យ្។ 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  2 

ការណដលោចនំាទំ្យនិ្ញសៅបណ្តថ របសទ្យ្ណដលជា្ាជិកដន្អងគការ WTO ផងណដរ។ លទ្យនផល
យា៉ាងរបស ើ្រទំងអ្់សនាោះក៏សោយសារថាប ក់ដឹកនំារគប់ជាន់្ថាប ក់ដន្រពោះរាជាណ្តចរកកមពុជាាន្ភាព
ល្ តដវកបុងការដឹកនំារបសទ្យ្សោយចូលកបុង្ាជិករបជាជាតិោ្ីុោសគបយ៍ក៏ដូចជា្ាជិក

រប្់អងគការពាែិជជកមមពិភពសលាកផងណដរ។ 

 ទ្យន្ធឹមនឹ្ងាន្ការរកីចសរមើន្សលើវ ិ្ ័យពាែិជជកមមអន្ថរជាតិ សយើងក៏សឃើញាន្វ ិ្ ័យសផសងៗ
សទ្យៀតក៏ាន្ការរកីចសរមើន្សៅត្តមសនាោះណដរ ប៉ាុណន្ថអវីណដលជាបញ្ហា សចាទ្យស ើងកបុងសពលបចចុបផន្ប្រាប់
កមពុជាសនាោះ គឺការរបកួតរបណជងថាប ក់តំបន់្ និ្ង្កលសលាកទំងមួលថាសតើរបសទ្យ្កមពុជាសយើង
ាន្វធិាន្គតិយុតថិ្រាប់រគប់រគងសោយអបកវនិិ្សយាគបរសទ្យ្កាន់្ណតាន្ទំ្យនុ្កចិតថមកសលើកមពុជា
កាន់្ណតខាល ំងស ើង។ បណន្ទមពីសលើសន្ោះសៅសទ្យៀត ការស្វើពាែិជជកមមនី្មួយៗសយើងណតងណត្សងេតសឃើញថា
អបកលក់ និ្ងអបកទិ្យញបសងកើតកិចច្ន្ាលក់ទំ្យនិ្ញជាមួយរប   សនាោះបញ្ហា សចាទ្យ្ួរថា បនាធ ប់ពីបសងកើត
កិចច្ន្ាសនាោះរចួសហើយ សតើភាគីទំងពីរាន្កាតពវកិចច និ្ង្ិទ្យនិអវីខលោះ? សតើោនុ្ភាពដន្កិចច្ន្ា
រប្់ពួករត់ាន្អវីខលោះ?  

 សោយសារណតវ ិ្ ័យពាែិជជកមមាន្សារៈ្ំខាន់្្រាប់ការអភិរឌ្ណស្ដឌកិចចជាតិ និ្ង
ជួយជំរុញសោយាន្ការរកីចសរមើន្សលើរគប់វ ិ្ ័យ ដូចសន្ោះសហើយបាន្ជារកុមសយើងខញុំ្សរមចចិតថ
ស្វើការស្សាវរជាវសលើរបធាន្បទ្យ “ អាន៊ុភាពននកិចចេនាលក់ទំនិញអនតរជាតិសោយសោងតាម
អន៊ុេញ្ញា អនតរជាតិCISG”។ សដើមផីស្វើការបងាា ញពីរបធាន្បទ្យណដលបាន្សរជើ្សរ ើ្ សន្ោះ រកមុសយើង
ខញុំនឹ្ងស្វើការសលើកយការត្តមួយចំនួ្ន្កបុងអន្ថរជាតិ (អនុ្្ញ្ហដ CISG) មកស្វើការពន្យល់សោយ
សយាងត្តមអតទបទ្យ្សងេបសរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ (Digest of Case Law on the United 
Nation Convention on Contracts for the Intenational Sale of Goods 2016 Edition) និ្ងសលើកយក
ឧទហរែ៍មួយចំនួ្ន្យកបញ្ហច ក់។ មុន្នឹ្ងស្វើការអ្ិបាយ សយើងខញុំ្ូមបងាា ញបលង់ណដលាន្
វសិាលភាពកំែត់ជាក់លាក់មួយណដលាន្ពីរជំពូក្ំៗគឺ៖ 

ជំពូកទ១ី កាតពវកិចចចំស ោះគូរភាគ ី 

ជំពូកទ២ី ការទទួលខ៊ុេរតូវចំស ោះគូភាគ ី

 

 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  3 

ជំពូកទី១ កាតពវកិចចចំស ោះគូរភាគី 

ជាទូ្យសៅកិចច្ន្ាលក់ទំ្យនិ្ញរតវូបាន្បសងកើតស ើង សោយសារជំនួ្បរវាង្ំសែើ  និ្ង្វីការ
រតូវរប ត្តមរយៈការរពមសរពៀងរប្់គូរភាគីណដលសៅថា អបកលក់ និ្ងអបកទិ្យញ។ ដូសចបោះបនាធ ប់ពី
បសងកើតកិចច្ន្ា ភាគីាន្កាតពវកិចចរតូវអនុ្វតថត្តមការកំែត់ដូចណដលបាន្រពមសរពៀងរប  សោយ
រួមាន្ណផបកទី្យ១ កាតពវកិចចចំសពាោះអបកលក់ ណដលកំែត់ពី្កមមភាពរប្់អបកលក់កបុងការអនុ្វតថ
នូ្វកាតពវកិចចរប្់ខលួន្ ចំណែកណផបកទី្យ២ កាតពវកិចចចំសពាោះអបកទិ្យញ ណដលតរមួវឲ្យអនុ្វតថនូ្វ្ិទ្យនិ និ្ង
កាតពវកិចចរប្់ខលួន្សដើមផី្ហការជាមួយនឹ្ងការបំសពញមុខងាររប្់អបកលក់ និ្ងណផបកទី្យ៣ ការទ្យទួ្យល
ខុ្រតូវចំសពាោះហានិ្ភ័យ ណដរសកើតាន្ស ើងសោយសារ្កមមភាពរប្់គូរភាគី ឬតតិយជន្ សហើយនំា
ឲ្យាន្ពយ្ន្កមមសកើតស ើង ណដលតរមូវឲ្យាន្ការទ្យទួ្យលខុ្រតូវចំសពាោះហានិ្ភ័យសនាោះ។ 

ផ្ផនកទី១ កាតពវកចិចចំស ោះអនកលក ់

 ជាទូ្យសៅសៅកបុងកិចច្ន្ាលក់ទំ្យនិ្ញបាន្ចងភាជ ប់នូ្វកាតពវកិចចរប្់អបកលក់ និ្ងអបកទិ្យញ
សដើមផីឲ្យពួករត់បំសពញនូ្វមុខងាររប្់ខលួន្ត្តមការរពមសរពៀងសនាោះ។ ចំណែកឯកិចច្ន្ាលក់ទំ្យនិ្ញ
អន្ថរជាតិក៏តរមវូឲ្យភាគីាន្កាតពវកិចចអនុ្វតថត្តមឆន្ធៈរប្់ខលួន្ដូចរប ណដល សោយអបកលក់ទំ្យនិ្ញ
ាន្កាតពវកិចចរបគល់ទំ្យនិ្ញសៅសោយភាគីអបកទិ្យញ និ្ងរបគល់នូ្វឯកសារទំងឡាយណដលពាក់
ព័ន្ននឹ្ងទំ្យនិ្ញសនាោះ រួមបញ្ចូ លទំងការសផធរកមម្ិទ្យនិណដលាន្សៅកបុងទំ្យនិ្ញ ត្តមការកំែត់សោយ
កិចច្ន្ា ប៉ាុណន្ថរប្ិន្សបើកិចច្ន្ាមិន្បាន្កំែត់សទ្យ ភាគីរតូវអនុ្វតថត្តមអនុ្្ញ្ហដ អងគការ
្ហរបជាជាតិ្ថីពីកិចច្ន្ាលក់ទំ្យនិ្ញអន្ថរជាតិ (អនុ្្ញ្ហដ CISG)។3 អបកលក់ទំ្យនិ្ញក៏រតវូណត
ធានាចំសពាោះអបកទិ្យញ អំពីទំ្យនិ្ញណដលខលួន្បាន្បញ្ជូ ន្សៅសនាោះសោយអនុ្សលាមសៅត្តមអវីណដលបាន្
កំែត់សៅកបុងកិចច្ន្ា រមួាន្ទំងគុែភាព បរាិែ ការពិពែ៌នានូ្វវ ិ្ ីដន្ការសរបើរបា្់ និ្ង
ការសវចខជប់នូ្វទំ្យនិ្ញត្តមកិចច្ន្ាណដលាន្បាន្រពមសរពៀងរប ។  

កថាខណ្ឌ ទី១ ការរបគលទំ់និញ និងការរបគលេ់ណំ្៊ុំ ឯកោរ 

បនាធ ប់ពីបសងកើតកិចច្ន្ា អបកលក់ាន្កាតពវកិចចរបគល់នូ្វទំ្យនិ្ញ និ្ងឯកសារណដលជាប់
ពាក់ព័ន្នសៅនឹ្ងទំ្យនិ្ញណដលខលួន្បាន្លក់សៅឲ្យភាគីអបកទិ្យញ។4 កាតពវកិចចដន្ការរបគល់សន្ោះតរមវូឲ្យ

                                                           
3 អនុ្្ញ្ហដ អងគការ្ហរបជាជាតិ្ថីពីកិចច្ន្ាលក់ទំ្យនិ្ញអន្ថរជាតិ (អនុ្្ញ្ហដ CISG) រតូវបាន្អនុ្ម័តសៅដថ្ងទី្យ១១ ណខ
សមសា ប្ ំ១៩៨០ និ្ងចូលជា្រាន្សៅដថ្ងទី្យ០១ ណខមករា ប្ ំ១៩៨៨ សៅទី្យរកុងវណីយន្ របសទ្យ្អូរទី្យ្។ ្ពវដថ្ងាន្
របសទ្យ្ចំនួ្ន្៨៩ជា្ាជិក។ 
2 សយាងត្តម ារត្ត៣០ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  4 

ាន្ការកំែត់កបុងកិចច្ន្ាយា៉ាងចា្់លា្់ពីទំ្យនិ្ញ និ្ងឯកសារ សជៀ្វាងាន្ការរសំលាភបំពាន្
កបុងករែីណ្តមួយសកើតស ើង។ មា៉ាងវញិសទ្យៀត កបុងករែីណដលគូភាគីមិន្បាន្កំែត់ ឬកំែត់មិន្
ចា្់លា្់កបុងកិចច្ន្ា ភាគីរតវូសរបើរបា្់នូ្វសរលការែ៍ណដលកំែត់កបុងអនុ្្ញ្ហដ CISG ជា
ជំនួ្យ្រាប់សោោះស្សាយនូ្វកងវោះខាតសនាោះ។ 

ក. ការរបគលទ់ំនិញ 

ចំសពាោះការរបគល់ទំ្យនិ្ញ ភាគីរតវូកំែត់ឲ្យបាន្ចា្់លា្់នូ្វទី្យកណន្លងរបគល់ទំ្យនិ្ញ និ្ង
សពលសវលា្រាប់ការរបគល់ទំ្យនិ្ញ។ មា៉ា ងវញិសទ្យៀត រប្ិន្សបើឯកសារសផសងៗរតូវបាន្ផ្លល ្់បថូ
ររវាងភាគីណដលាន្លកេខែឍ សផសងរប  ឬាន្កិចចរពមសរពៀងផ្លធ ល់ាត់ជាមួយនឹ្ងការអនុ្វតថរប្់
គូរភាគីអំពីការកំែត់ទី្យកណន្លងដន្ការរបគល់ទំ្យនិ្ញ និ្ងឯកសារសនាោះ ភាគីោចសរបើនូ្វសរលការែ៍ដន្
អនុ្្ញ្ហដ CISG សដើមផបីសងកើតកណន្លងដន្ការបំសពញកាតពវកិចចរប្់អបកលក់កបុងការដឹកជញ្ជូ ន្ទំ្យនិ្ញ។5 

១. ទីកផ្នលងរបគលទ់ំនិញ 

កបុងកិចច្ន្ារតូវកំែត់ពីទី្យកណន្លងដន្ការអនុ្វតថការរបគល់ទំ្យនិ្ញ និ្ងឯកសារឲ្យបាន្
ចា្់លា្់្រាប់អបកលក់អនុ្វតថនូ្វកាតពវកិចចរប្់ខលួន្ ប៉ាុណន្ថរប្ិន្សបើទី្យកណន្លងមិន្បាន្កំែត់
កបុងកិចច្ន្ាសនាោះសទ្យ ដំសណ្តោះស្សាយនូ្វការកំែត់ពីទី្យកណន្លងដន្ការអនុ្វតថាន្បីកណន្លងគឺ6៖ 

- អបកលក់រតូវរបគល់ទំ្យនិ្ញសៅឱយរកុមហ ុន្ទី្យមួយ្រាប់ការដឹកជញ្ជូ ន្សៅឱយ
អបកទិ្យញ រប្ិន្សបើកិចច្ន្ាសនាោះទក់ទ្យងនឹ្ងការដឹកជញ្ជូ ន្ទំ្យនិ្ញ។ 

- រប្ិន្សបើកបុងករែីមិន្ាន្ណចងខាងសលើសទ្យ សហើយកិចច្ន្ាទក់ទ្យងនឹ្ងទំ្យនិ្ញ
ជាក់លាក់ ឬទំ្យនិ្ញមិន្ជាក់លាក់ណ្តមួយ ការរបគល់ទំ្យនិ្ញរតវូបាន្សគរបគល់សៅកណន្លង្ថុក
ទំ្យនិ្ញរប្់អបកទិ្យញ ឬក៏សៅសរាងចរករប្់អបកទិ្យញ។ 

- រប្ិន្សបើកបុងករែីណដលអបកទិ្យញមិន្ាន្កណន្លងស្វើោជីវកមមចា្់លា្់ ឬមិន្
ាន្្ថុកោក់ទំ្យនិ្ញ ឬមិន្ាន្សរាងចរកសទ្យ រតូវោក់ទំ្យនិ្ញសៅទី្យកណន្លងស្វើោជីវកមមរប្់លក់ 
ដូសចបោះាន្ន័្យថាតរមូវឲ្យអបកទិ្យញមកទ្យទួ្យលទំ្យនិ្ញសៅទី្យកណន្លងសនាោះ នំាឲ្យអបកលក់បាន្បំសពញ
កាតពវកិចចរបគល់ទំ្យនិ្ញរប្់ខលួន្ ។ 

                                                           
5 'Rights and Obligations of the Seller and Buyer' (Lawteacher.net, May 2018) <https://www.lawteacher.net> 
accessed 30 May 2018. 
6 សយាងត្តម ារត្ត៣១ ដន្អនុ្្ញ្ហដ CISG 
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សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  5 

 រប្ិន្សបើកិចច្ន្ាតរមវូសោយអបកលក់ស្វើការសរៀបចំនូ្វការដឹកជញ្ជូ ន្ ប៉ាុណន្ថមិន្បាន្កំែត់
ឲ្យបាន្ចា្់ពីរកមុហ ុន្ដឹកជញ្ជូ ន្សទ្យ អបកលក់រតូវសរជើ្សរ ើ្ យកមស្ាបាយដឹកជញ្ជូ ន្សោយ
បាន្្មស្្បត្តមកាលៈសទ្យ្ៈ បនាធ ប់មករតូវស្វើការរបគល់ទំ្យនិ្ញសៅត្តមស្ចកថីបងាគ ប់ណដល
វធិាន្ដន្មស្ាបាយដឹកជញ្ជូ ន្សនាោះតរមូវ។ កាតពវកិចចរប្់អបកលក់រតូវបាន្បំសពញ សៅសពលបាន្
សផធរសៅរកមុហ ុន្ដឹកជញ្ជូ ន្ដំបូង សហើយមា៉ាងវញិសទ្យៀត អបកលក់រតូវផថល់ដំែឹងលមអិតសៅឲ្យអបកទិ្យញ
ពីរកុមហ ុន្ដឹកជញ្ជូ ន្ និ្ងបញ្ហជ ក់ពីទំ្យនិ្ញ។7 ចំសពាោះការទ្យទួ្យលខុ្រតូវកបុងការខកខាន្មិន្បាន្អនុ្វតថ
កាតពវកិចចរប្់អបកដឹកជញ្ជូ ន្នឹ្ងមិន្ាន្ទំ្យនាក់ទំ្យន្ងជាមួយអបកលក់សទ្យ រប្ិន្សបើអបកលក់បាន្សររព
កិចច្ន្ាកបុងការដឹកជញ្ជូ ន្ទំ្យនិ្ញ សោយកាតពវកិចចរប្់អបកលក់បាន្សរៀបចំទំ្យនិ្ញ និ្ងសរតៀម
លកេែៈរចួរាល់្មស្្ប្រាប់ការដឹកជញ្ជូ ន្ រមួបញ្ចូ លទំងការសវចខចប់សហើយបាន្បញ្ជូ ន្សៅកាន់្
អបកដឹកជញ្ជូ ន្រចួរាល់។ 

 រប្ិន្សបើកិចច្ន្ាមិន្តរមូវសោយអបកលក់ស្វើការទ្យទួ្យលខុ្រតូវចំសពាោះដថ្លធានារា៉ា ប់រង
ទំ្យនិ្ញសទ្យ សនាោះអបកលក់ស្វើត្តម្ំសែើ  និ្ងរតវូផថល់ឲ្យអបកទិ្យញនូ្វព័ត៌ាន្ណដលចំាបាច់សដើមផផីថល់ជា
លទ្យនភាពសោយអបកទិ្យញ ទិ្យញធានារា៉ា ប់រងសលើទំ្យនិ្ញសនាោះ។ 

២. សពលសវោរបគលទ់ំនិញ 

សពលសវលា និ្ងទី្យកណន្លងដន្ការដឹកជញ្ជូ ន្រតូវបាន្យល់រពមជាញឹកញាប់សោយភាគីត្តមរយៈ
កិចច្ន្ា ឬសោយការបញ្ហជ ទិ្យញជាបន្ថបនាធ ប់ ណដលអបកលក់ទំ្យនិ្ញាន្កាតពវកិចចរបគល់ទំ្យនិ្ញសៅ
កាលបរសិចឆទ្យ ដូចណដលាន្កំែត់សៅកបុងកិចច្ន្ា។8 ប៉ាុ ណន្ថរប្ិន្សបើមិន្ាន្ណចងកបុងកិចច្ន្ា
សនាោះសទ្យ អបកលក់រតវូស្វើការរបគល់ទំ្យនិ្ញសៅសោយអបកទិ្យញកបុងអំ ុងសពលសវលាណ្តមួយ្មរមយ 
សរកាយសពលណដលកិចច្ន្ារតូវបាន្បសងកើតសហើយ សោយការកំែត់ (សពលសវលា្មរមយ) រតូវ
យកចិតថទុ្យកោក់ចំសពាោះ ចរតិលកេែៈដន្ទំ្យនិ្ញ ចាង យរគបដែឋ ប់ និ្ងស្ចកថីណថ្លងការែ៍រប្់ភាគី
កបុងអំ ុងសពលចរចា។ រប្ិន្សបើកិចច្ន្ាបាន្កំែត់ថាការរបគល់ទំ្យនិ្ញកបុងអំ ុងសពលណ្តមួយ 
សោយអបកទិ្យញបាន្សរជើ្សរ ើ្ នូ្វកាលបរសិចចទ្យ  (ឧទហរែ៍៖ ការរបគល់ទំ្យនិ្ញរតូវរបគល់សៅកបុងណខ
មិថុ្នា) ប៉ាុណន្ថរប្ិន្សបើអបកទិ្យញមិន្បាន្សរជើ្សរ ើ្ សោយបាន្ចា្់លា្់ពីសពលសវលាជាក់លាក់
ណ្តមួយសទ្យសនាោះ អបកលក់រតូវអនុ្វតថនូ្វកាតពវកិចចរប្់ខលួន្សៅសពលណដលបាន្រពមសរពៀងកំែត់
កបុងកិចច្ន្ា។ 

                                                           
7 សយាងត្តម ារត្ត៣២ ដន្អនុ្្ញ្ហដ CISG 
8 សយាងត្តម ារត្ត៣៣ ដន្អនុ្្ញ្ហដ ដណដល 
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សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  6 

រប្ិន្សបើភាគីបាន្រពមសរពៀងរប សលើកាលបរសិចឆទ្យចា្់លា្់ និ្ងរប្ិន្សបើភាគីទំងពីរ
បាន្ដឹងចា្់អំពីកាលបរសិចឆទ្យជាក់លាក់ដន្ការដឹកជញ្ជូ ន្សនាោះ ណតមិន្របគល់ទំ្យនិ្ញត្តមកាល
បរសិចឆទ្យណដលបាន្កំែត់សនាោះ វាជាការរសំលាភបំពាន្កាតពវកិចចនូ្វសពលសវលាដន្ការដឹកជញ្ជូ ន្។ 
ការរសំលាភបំពាន្ជាមូលោឌ ន្ោចសកើតាន្ស ើងចំសពាោះការមិន្ផថល់ជូន្ការរបគល់ បនាធ ប់ពីកាលបរសិចឆទ្យ
ណដលបាន្បញ្ហជ ក់ ឬការខកខាន្មិន្បាន្ដឹកជញ្ជូ ន្បនាធ ប់ពីបាន្ពន្ាសពលដន្ការដឹកជញ្ជូ ន្ណដល
អបកទិ្យញបាន្ផថល់ឲ្យនូ្វសពលសវលា្មរមយមួយ។  

ករែីអបកលក់បាន្របគល់ទំ្យនិ្ញមុន្សពលកាលបរសិចឆទ្យ រ្ាប់ការដឹកជញ្ជូ ន្ណដលបាន្កំែត់
រត់ោចផថល់នូ្វណផបកណ្តមួយណដលបាត់បង់ ឬបណន្ទមនូ្វកងវោះណ្តមួយសៅកបុងបរាិែដន្ទំ្យនិ្ញ
ណដលបាន្បញ្ជូ ន្ ឬផថល់ទំ្យនិ្ញជំនួ្្រាល់ទំ្យនិ្ញណដលមិន្អនុ្សលាមត្តមលកេខែឍ រតូវបាន្បញ្ជូ ន្ ឬ
សោោះស្សាយរាល់កងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញណដលបាន្របគល់សៅឲ្យអបកលក់រហូតដល់ដថ្ងណដលបាន្
កំែត់កបុងកិចច្ន្ា ការអនុ្វតថ្ិទ្យនិរប្់អបកលក់នឹ្ងមិន្បណ្តថ លឱយអបកទិ្យញាន្ការរោក់រអួល
មិន្្មសហតុផល ឬការចំណ្តយរម ន្សហតុផល។ ណតសទោះជាយា៉ាងណ្តក៏សោយអបកទិ្យញនូ្វាន្
្ិទ្យនិទមទរ្ំែងខូចខាត ចំសពាោះការអនុ្វតថរប្់អបកលក់។9 

ខ. ការរបគលេ់ណំ្៊ុំ ឯកោរ 

សៅសពលស្វើការរបគល់ទំ្យនិ្ញសៅត្តមសពលសវលា និ្ងទី្យកណន្លងណដលបាន្រពមសរពៀងសហើយ
សនាោះ អបកលក់រតវូស្វើការរបគល់នូ្វឯកសារចំាបាច់ទំងឡាយណ្ត ណដលាន្ការទក់ទ្យងជាមួយ     
ទំ្យនិ្ញ។ សោយណផអកសលើឆន្ធៈប្់គូរភាគី អបកលក់រតវូរបគល់នូ្វ្ំែំុណបបបទ្យដូចជា៖ បញ្ជ ីរាយមុខ
ទំ្យនិ្ញ វក័ិយប័រត ប័ែតធានារា៉ា ប់រង  វញិ្ហដ បន្បរតសដើម និ្ងវញិ្ហដ បន្បរតដន្ការរតួតពិនិ្តយ
គុែភាព។ ដូសចបោះអបកលក់រតូវរបគល់ឱយអបកទិ្យញ សៅសពលសវលានិ្ងទី្យកណន្លង និ្ងត្តមទ្យរមង់
ណដលតរមូវសោយកិចច្ន្ា។ 

១. ឯកោរផ្ែលរតួវរបគល ់និង ការសផទរកមមេទិធិននទំនិញ 

 ឯកសារណដលតរមូវឲ្យរបគល់រមួាន្ណតឯកសារណដលទក់ទ្យងនឹ្ងទំ្យនិ្ញណតប៉ាុសណ្តត ោះ ចំសពាោះ
ឯកសារសផសងៗសទ្យៀតមិន្តរមូវស ើយ សជៀ្វាងឯកសារណកលងកាល យណដលនំាឲ្យាន្ការរសំលាភបំពាន្
សលើអបកទិ្យញ។ អបកលក់រតវូរបាកដថាឯកសារណដរខលួន្បាន្របគល់សៅ ាន្អតទរបសយាជន៍្រគប់ររន់្
្ំរាប់អបកទិ្យញសរបើរបា្់ និ្ងោចយកសៅអោះោងពីាច ្់កមម្ិទ្យនិដន្ទំ្យនិ្ញ។ 

                                                           
9 សយាងត្តម ារត្ត៣៧ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  7 

១.១. ឯកោរផ្ែលរតួវរបគល ់

សតើឯកសារណដលរតវូរបគល់ឲ្យអបកទិ្យញាន្អវីខលោះ? អបកលក់ាន្កាតពវកិចចកបុងការផថល់ឱយ
អបកទិ្យញនូ្វវក័ិយប័រតបញ្ហជ ក់បរាិែ និ្ងតដមលរប្់ទំ្យនិ្ញ វក័ិយប័រតដឹកជញ្ជូ ន្ បងាក ន់្ដដចូលណផ 
និ្ងបងាក ន់្ដដឃ្ល ំង ប៉ាុណន្ថពួកសគក៏រមួបញ្ចូ លសរលការែ៍ការធានារា៉ាប់រងផងណដរ វកិក័យប័រតពាែិជជកមម 
វញិ្ហដ បន្ប័រត (ឧទហរែ៍៖ របភពសដើម ទ្យមងន់្ ខលឹមសារ ឬគុែភាព) និ្ងឯកសារស្្សដៀងរប សផសង
សទ្យៀត។10 វារតូវបាន្សគរកសឃើញថាអបកលក់ជាទូ្យសៅមិន្ាន្កាតពវកិចច សដើមផីទ្យទួ្យលបាន្នូ្វឯកសារ
គយ្រាប់ការនំាសចញទំ្យនិ្ញ លុោះរត្តណតភាគីទំងរពមសរពៀងរប សផសងសទ្យៀតប៉ាុសណ្តត ោះ។ 

ការរបគល់ឯកសារណដលមិន្ស្្បត្តមលកេខែឍ  គឺជាការរសំលាភសលើកិចច្ន្ាណដលាន្
ដំសណ្តោះស្សាយ្រាប់អនុ្វតថ។ បញ្ដតថិ្ថីពីការរសំលាភបំពាន្្ងន់្្ងររគប់ររន់្ វាោចជាការរសំលាភ
បំពាន្ជាមូលោឌ ន្ ដូសចបោះអនុ្ញ្ហដ តឱយអបកទិ្យញរបកា្រលំាយកិចច្ន្ា ប៉ាុ ណន្ថការរបគល់ឯកសារ
ណដលមិន្ស្្បត្តមចាប់ (វញិ្ហដ បន្ប័រតមិន្រតឹមរតូវដន្របភពសដើម) សហើយរប្ិន្សបើអបកទិ្យញខលួន្
ឯងោចសោោះស្សាយភាពខុ្ឆគងបាន្យា៉ាងងាយស្្ួលសោយការស្បើ្ំុឯកសាររតឹមរតូវពីអបកផលិត
សនាោះមិន្ចាត់ទុ្យកថារសំលាភបំពាន្សទ្យ។ ចំសពាោះការស្វ្របណហ្ដន្ការរបគល់នូ្វវញិ្ហដ បន្ប័រត
បញ្ហជ ក់គុែភាពជីវសាស្រ្ថដន្ទំ្យនិ្ញ រតូវបាន្ចាត់ទុ្យកថាជាការរសំលាភកិចច្ន្ា។ 

១.២. ការសផទរកមមេទិធិននទំនិញ 

កាតពវកិចច្ំខាន់្រប្់អបកលក់គឺការរតវូសផធរកមម្ិទ្យនិដន្ទំ្យនិ្ញសៅឱយអបកទិ្យញ។ ប៉ាុ ណន្ថការសផធរ
កមម្ិទ្យនិ ដន្ទំ្យនិ្ញអន្ថរជាតិមិន្រតូវបាន្រគប់រគងសោយអនុ្្ញ្ហដ CISGសទ្យ វារតូវ្ទិតសៅសរកាម
ចាប់ណដលអនុ្វតថសៅសរកាមកិចចរបជំុដន្ចាប់អន្ថរជាតិឯកជន្ (private international law of the 
forum)។11 ណតសទោះជាយា៉ា ងណ្ត ក៏រតូវបាន្កំែត់សោយស្ចកឋីសយាងសៅនឹ្ងចាប់ដន្អនុ្្ញ្ហដ
សន្ោះណដលតរមូវឲ្យអបកលក់ផថល់ដូចជា ៖ វញិ្ហដ បន្បរត របកា្នី្យប័រតតកកកមម និ្ង្ិទ្យនិកមម្ិទ្យនិបញ្ហដ
រប្់អបកលក់ណដលរតូវផថល់សៅអបកទិ្យញសៅសរកាមកិចច្ន្ាលក់ទំ្យនិ្ញ។12 

 

 
                                                           
10សយាងត្តម កថាខែឍ ៤ ដន្អតទបទ្យ្សងេបសរឿងកថីកបុងអនុ្្ញ្ហដ អងគការ្ហរបជាជាតិដន្កិចច្ន្ាលក់ទំ្យនិ្ញអន្ថរជាតិ
ប្ ំ២០១៦ (អតទបទ្យ្សងេបសរឿងកថីដន្អនុ្្ញ្ហដ CISG) ទំ្យព័រទី្យ ១៣៦ 

11សយាងត្តម កថាខែឍ  ៤ ដន្អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ ១២៦ 
12 សយាងត្តម ារត្ត ៤២ ដន្អនុ្្ញ្ហដ  CISG  



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  8 

២. សពលសវោននការរបគលេ់ណំ្៊ុំ ឯកោរ 

 ការរបគល់ទំ្យនិ្ញ និ្ងឯកសាររតូវរបគល់សៅសពលណដលបាន្កំែត់កបុងកិចច្ន្ា ប៉ាុណន្ថ
រប្ិន្សបើមិន្កំែត់ជាក់លាក់កបុងកិចច្ន្ាសទ្យ អបកលក់រតូវរបគល់ឯកសារស្្បនឹ្ងទី្យកណន្លង
របគល់ទំ្យនិ្ញណដលបាន្បញ្ហជ ក់ខាងសលើ។13 រប្ិន្សបើរត់បាន្របគល់ឯកសារមុន្សពលកំែត់ រត់
ោចចាត់ណចងឯកសារនានាណដលខវោះខាត ឬស្វើការណកតរមូវនូ្វចំែុចខវោះខាតទំងឡាយនូ្វ្ំែំុឯក
សារណដលរតូវរបគល់មិន្អនុ្សលាមត្តមអវីណដលបាន្តរមូវសៅកបុងកិចច្ន្ា អបកលក់ោចបណន្ទមនូ្វ
ចំែុចខវោះខាតរហូតដល់សពលសវលាណដលកំែត់បាន្មកដល់ កបុងលកេខែឍ ដន្ការអនុ្វតថ្ិទ្យនិសនាោះ
មិន្ស្វើឲ្យអបកទិ្យញាន្ការលំបាក ឬមិន្្មសហតុផល។ សទោះជាយា៉ាងណ្តក៏សោយអបកទិ្យញសៅណត
ាន្្ិទ្យនិទមទរ្ំែងខូចខាត។14 មា៉ាងសទ្យៀតបនាធ ប់ពីកាលបរសិចឆទ្យដន្ការរបគល់ឯកសារ អបក
លក់មិន្ោចរបគល់ឯកសារសៅឲ្យអបកទិ្យញ ចាត់ទុ្យកថាជាការរសំលាភបំពាន្កិចច្ន្ា ប៉ាុណន្ថ
រប្ិន្សបើាន្ការរពមសរពៀងរប នូ្វរយៈសពលបណន្ទមទក់ទ្យងនឹ្ងការរបគល់ឯកសាររវាងអបកលក់ និ្ង
អបកទិ្យញសរកាយកាលបរសិចឆទ្យ សនាោះមិន្ចាត់ទុ្យកថារសំលាភបំពាន្កិចច្ន្ាសទ្យ។ 

កថាខណ្ឌ ទី២ អន៊ុសោមភាពននទំនញិ 

ចំែុច្ំខាន់្ដន្បញ្ហា លក់ទំ្យនិ្ញជាសរចើន្គឺរតូវបាន្កត់្ាគ ល់ថាសតើទំ្យនិ្ញណដល
របគល់សៅឲ្យអបកទិ្យញស្្បត្តមកិចច្ន្ាឬសទ្យ?  ារត្ត៣៥ ដន្អនុ្្ញ្ហដ CISG គឺជា្បូលដន្ការ
កំែត់ពីទំ្យនិ្ញណដលអបកលក់រតូវរបគល់ និ្ងរតូវបាន្ចាត់ទុ្យកថាអនុ្សលាមត្តមកិចច្ន្ា កបុង
លកេខែឍ ដន្របសភទ្យ បរាិែ គុែភាព និ្ងការសវចខចប់ សដើមផីធានានូ្វកមមវតទុមុន្សៅដល់អបកទិ្យញ។ 
កបុងករែីណដលទំ្យនិ្ញាន្បញ្ហា  ឬវ ិ្ ីសរបើរបា្់ដន្ទំ្យនិ្ញ អបកលក់រតូវអនុ្វតថកាតពវកិចចដន្ការជូន្
ដំែឹងពីព័ត៌ាន្នានាណដរទក់ទ្យងទំ្យនិ្ញ និ្ងការធានាពីការរខំាន្រប្់តតិយជន្។ 

ចំសពាោះគំនិ្តមូលោឌ ន្ដន្កងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ សោយរមួបញ្ចូ លមិន្រតឹមណតភាពខុ្
រប ដន្គុែភាព ប៉ាុណន្ថរមួទំងបរាិែ ការដឹកជញ្ជូ ន្ទំ្យនិ្ញខុ្ពីកមមវតទុកបុងកិចច្ ន្ា និ្ងកំហុ្ឆគង
ដន្ការសវចខចប់។ ចំណែកការដឹកជញ្ជូ ន្ទំ្យនិ្ញខុ្ពីរបសភទ្យណដលតរមូវសោយកិចច្ន្ា និ្ងការ
របគល់ឯកសារណកលងកាល យទក់ទ្យងសៅនឹ្ងរបភពសដើមដន្ទំ្យនិ្ញគឺជាកងវោះអនុ្សលាមដន្ទំ្យនិ្ញ។15 ការ

                                                           
13 សយាងត្តម ារត្ត៣១ ដន្អនុ្្ញ្ហដ CISG 
14 សយាងត្តម ារត្ត៣៤ កថាខែឍ ២ ដន្អនុ្្ញ្ហដ ដណដល 
15 សយាងត្តម កថាខែឍ ១ ដន្អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ ១៤០ 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  9 

រសំលាភបំពាន្រប្់អបកលក់ចំសពាោះកាតពវកិចចរប្់ខលួន្កបុងលកេខែឍ ទំងសន្ោះ ោច្ទិតកបុងកាលៈសទ្យ្ៈ
្មស្្បចំសពាោះអបកទិ្យញកបុងការរលំាយកិចច្ន្ា។ 

ក. ការធានានូវកមមវតថ៊ុម៊ុនសៅែលអ់នកទិញ 

អបកលក់ាន្កាតពវកិចចអនុ្វតថត្តមកិចច្ន្ាកបុងការរបគល់នូ្វរបសភទ្យទំ្យនិ្ញ បរាិែ គុែភាព 
ការពិពែ៌នា និ្ងការសវចខចប់យា៉ាង្មស្្ប ជូន្អបកទិ្យញសៅកាលបរសិចឆទ្យណដលបាន្កំែត់។ 
ចំសពាោះភាពខុ្រប កបុងបរាិែ និ្ងតរមូវការដន្កិចច្ន្ាោចរតូវចាត់ទុ្យកថាជាទំ្យនិ្ញមិន្អនុ្សលាម 
រប្ិន្សបើវកិារៈឈាន្ដល់ករមិតមួយ ង្ន់្្ងរជាក់លាក់ ដូចជាការដឹកទំ្យនិ្ញាន្តិចជាងបរាិែ
ណដលបាន្បញ្ហជ ក់កបុងកិចច្ន្ា ការខវោះខាតដន្គុែភាពសៅកបុងទំ្យនិ្ញណដលបាន្បញ្ជូ ន្ជាកងវោះ
ដន្ការអនុ្សលាម។16 ឧទហរែ៍៖ កណន្លងណដលកិចច្ ន្ាមួយតរមវូឱយចាក់ដីាន្ ៤០ គី ូរកាម
ដន្ដីឥដឌកបុងមួយណម៉ារតកាសរ ៉ាដន្ដីណដលចាក់ ប៉ាុណន្ថដីណដលបាន្បញ្ជូ ន្មកាន្្ាារតខុ្រប ដន្
ដីឥដឌ រតូវបាន្រកសឃើញថាមិន្អនុ្សលាមត្តមកិចច្ន្ា។ 

បទ្យោឌ ន្ទក់ទ្យងនឹ្ង គុែភាពដន្ទំ្យនិ្ញ មុខងារ និ្ងការសវចខចប់ ណដលមិន្បាន្កំែត់កបុង
សពលបសងកើតកិចច្ន្ា តរមូវឱយអបកលក់រតូវរបគល់ទំ្យនិ្ញ្មស្្ប្រាប់សរលបំែងដន្ទំ្យនិ្ញ
ទូ្យសៅណដលរតូវបាន្សរបើ ាន្ការពិពែ៌នាដូចរប  សោយមិន្តរមូវឱយទំ្យនិ្ញសនាោះលអឥតសខាច ោះសនាោះសទ្យ 
ទំ្យនិ្ញោចាន្គុែភាពម្យម "គុែភាព្រាប់ទី្យផារ" ឬគុែភាព្មរមយ ្ំរាប់មនុ្្សសរបើ
របា្់ជាទូ្យសៅកបុងរបសទ្យ្នី្មួយៗ និ្ងមិន្គួរាន្សររោះថាប ក់ដល់្ុខភាព ឬាន្ការ្ងស័យថាជា
ទំ្យនិ្ញណដលបងករសររោះថាប ក់ដល់្ុខភាព ប៉ាុណន្ថរប្ិន្សបើការរបគល់ទំ្យនិ្ញនំាឲ្យាន្សររោះថាប ក់សនាោះ 
ាន្ន័្យថាកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ។17 មា៉ាងវញិសទ្យៀត ករែីទំ្យនិ្ញ្រាប់សរលបំែងជាក់
លាក់រប្់អបកទិ្យញបាន្បញ្ហជ ក់ដល់អបកលក់សៅសពលបសងកើតកិចច្ន្ា អបកលក់ាន្កាតពវកិចចផថល់
ទំ្យនិ្ញណដលបាន្ស្វើត្តម្ថង់ោរទំងសនាោះ ប៉ាុ ណន្ថអបកលក់មិន្រតូវអនុ្វតថ នូ្វការរបគល់ទំ្យនិ្ញត្តម
្ថង់ោសនាោះសទ្យ រប្ិន្សបើាន្កាលៈសទ្យ្ៈបងាា ញថាអបកទិ្យញមិន្បាន្ពឹងណផអក ឬវាជាការមិន្្ម
សហតុផល្រាប់រត់សដើមផីពឹងណផអកសលើជំនាញនិ្ងការវនិិ្ចឆ័យរប្់អបកលក់ ណដលអបកទិ្យញខលួន្ឯង
ជាអបកនំាចូលទំ្យនិ្ញដ៏ាន្បទ្យពិសសា្ន៍្ស្មើ ឬ្ំជាងអបកលក់។ កបុងករែីមួយសផសងសទ្យៀត សដើមផី
អនុ្សលាមត្តមកិចច្ន្ា ទំ្យនិ្ញណដលអបកលក់បាន្របគល់សៅឲ្យអបកទិ្យញ រតូវស្វើស ើងត្តមគំរូ 
ឬម៉ាូត ណដរបាន្បញ្ហជ ក់ចា្់លា្់កបុងកិចច្ន្ា សលើកណលងណតភាគីបាន្រពមសរពៀងនូ្វម៉ាូត ឬគំរូ

                                                           
16 សយាងត្តម កថាខែឍ  ២ ដន្អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ១៤០ 
17 សយាងត្តម ារត្ត៣៥ វាកយខែឍ ១ ដន្កថាខែឍ ២ សោយអនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  10 

សផសងសទ្យៀត។ ចំសពាោះ្ថង់ោរកបុងការសវចខចប់បាន្បងាា ញថាទំ្យនិ្ញណដលមិន្បាន្សវចខចប់រតឹមរតូវត្តម
លកេែៈ ឬលកេខែឍ ដន្ទំ្យនិ្ញ គឺមិន្អនុ្សលាមត្តមកិចច្ន្ា។ ដូចសន្ោះ អបកលក់រតូវសវចខជប់ទំ្យនិ្ញ
ស្្បត្តមលកេខែឍ នូ្វទំ្យនិ្ញឲ្យបាន្រតឹមរតូវ និ្ងាន្លកេែៈដន្ការពារទំ្យនិ្ញពីហានិ្ភ័យនានាកបុង
អំ ុងសពលសៅការដឹកជញ្ជូ ន្។ 

ការកាត់បន្ទយការទ្យទួ្យលខុ្រតូវរប្់អបកលក់ណដលបណ្តថ លមកពីកងវោះដន្ការអនុ្សលាម 
កបុងករែីណដលអបកទិ្យញ "បាន្ដឹង ឬមិន្ោចមិន្បាន្ដឹង" ពីការមិន្អនុ្សលាមសៅសពលបសងកើតកិចច
្ន្ា សហើយអបកទិ្យញសៅណតសរជើ្សរ ើ្ ទិ្យញទំ្យនិ្ញសនាោះគឺរតូវណតទ្យទួ្យលយកទំ្យនិ្ញ ចំណែកអបកលក់
មិន្ទ្យទួ្យលខុ្រតូវសទ្យ។ 

ខ. ការផតលព់័ត៌មនទាក់ទងសៅនឹងទំនិញសៅែលអ់នកទិញ 

សៅសពលបសងកើតកិចច្ន្ាលក់ទំ្យនិ្ញអបកលក់រតវូរបាប់ពីព័ត៌ាន្ទក់ទ្យងសៅនឹ្ងទំ្យនិ្ញសៅ
អបកទិ្យញសដើមផីសជៀ្វាងាន្វវិាទ្យ ចំណែកសពលរបគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ អបកលក់គួររបាប់ពី
ព័ត៌ាន្បណន្ទមសៅកបុង្ំែំុឯកសារណដលពាក់ព័ន្ន រប្ិន្សបើអបកលក់ដឹងពីភាពមិន្របរកតីសនាោះ។ 

កបុងករែីណដលអបកលក់បាន្ដឹង ឬមិន្ោចមិន្បាន្ដឹងពីកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញមុន្
ការរបគល់នូ្វទំ្យនិ្ញ និ្ងមិន្បាន្បងាា ញព័ត៌ាន្ដល់អបកទិ្យញ សនាោះនំាឲ្យអបកទិ្យញទ្យទួ្យលរងនូ្វការ
ខូចខាតបនាធ ប់ពីទំ្យនិ្ញរតូវបាន្ទ្យទួ្យលយក អបកលក់រតូវទ្យទួ្យលខុ្រតូវសោយមិន្ោច្ំោងសលើ
លកេខែឍ ណដលអបកទិ្យញមិន្បាន្រតួតពិនិ្តយទំ្យនិ្ញ និ្ងអបកទិ្យញខកខាន្មិន្បាន្ផថល់ដំែឹងពីកងវោះ
អនុ្សលាមភាពដន្ទំ្យនិ្ញ។ ករែីសន្ោះ បទ្យបញ្ដតថិគឺការពារអបកទិ្យញ សោយសារអបកលក់ដឹងពីភាពមិន្
របរកតី ឬការខវោះខាតនូ្វចំសែោះដឹងរប្់ខលួន្ដន្កំហុ្ណដលមិន្ោចមិន្ដឹងរមួសៅនឹ្ងគំនិ្តទុ្យចចរកិ
ណដរមិន្ផថល់ព័ត៌ាន្ដល់អបកទិ្យញពីកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ ។18 

សដើមផីការពារអបកលក់ពីការទ្យទួ្យលខុ្រតូវ អបកលក់រតូវលាតរតោងពីកងវោះអនុ្សលាមភាពដន្
ទំ្យនិ្ញសៅអបកទិ្យញសៅសពលបសងកើតកិចច្ន្ា ឬសៅបនាធ ប់ពីអបកលក់ខលួន្ឯងបាន្រកសឃើញនូ្វកងវោះ
អនុ្សលាមភាពដន្ទំ្យនិ្ញរតូវជូន្ដំែឹងសៅដល់អបកទិ្យញ សហើយរប្ិន្សបើអបកទិ្យញសៅណតទ្យទួ្យល
ទំ្យនិ្ញណដលខវោះការអនុ្សលាម សនាោះអបកលក់មិន្ទ្យទួ្យលខុ្រតូវសទ្យ មា៉ាងវញិសទ្យៀតអបកទិ្យញរតវូបាន្
បាន្លោះបង់្ិទ្យនិ សៅសពលណដលអបកទិ្យញបាន្ចរចាជាមួយអបកលក់ អំពីតំដលការកាត់បន្ទយសោយ
ណផអកសលើកំហុ្ជាក់លាក់សៅកបុងទំ្យនិ្ញ។ 

                                                           
18 សយាងត្តម ារត្ត៤០ ដន្កថាខែឍ  ១ សោយអតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ ១៩៨ 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  11 

គ. ការធានាពីការរខំាន 

ជាទូ្យសៅអបកលក់រតវូផថល់ទំ្យនិ្ញណដលមិន្ជាប់ពាក់ព័ន្ននិ្ងកមម្ិទ្យនិរប្់បុគគលណ្តសផសង និ្ង
ធានានូ្វ្ិទ្យនិសលើទំ្យនិ្ញសៅដល់អបកទិ្យញសៅសពលបសងកើតកិចច្ន្ា និ្ងសរកាយពីបសងកើតកិចច្ន្ា លុោះ
រត្តណតអបកទិ្យញបាន្យល់រពមយកទំ្យនិ្ញសៅត្តម្ិទ្យនិ ឬការទមទរសនាោះ។19 ារត្ត ៤២ដន្អនុ្្ញ្ហដ  
CISG បញ្ហជ ក់ពីកាតពវកិចចទូ្យសៅរប្់អបកលក់សដើមផីរបគល់ទំ្យនិ្ញដល់អបកទិ្យញណដលរចួផុតពី្ិទ្យនិ និ្ង
ការទមទរសលើរទ្យពយ្មផតថិឧ្ាហកមមរួមាន្ (ការរបកា្នី្យប័រតតកកកមមរគប់របសភទ្យ និ្ង
ដំសែើ រការដន្ការរបកា្នី្យប័រតតកកកមម) និ្ងកមម្ ិទ្យនិបញ្ហដ រប្់តតិយជន្។ កបុងករែីណដលអបក
លក់បាន្ដឹងពីអតទិភាពដន្្ិទ្យនិ ឬការទមទរ្ំែងសៅកបុងសាទ ន្ភាពដន្ការលក់ ឬការសរបើរបា្់
ទំ្យនិ្ញសលើរទ្យពយ្មផតថិឧ្ាហកមម ឬកមម្ិទ្យនិបញ្ហដ ជារប្់តតិយជន្ ឬ្ិទ្យនិសលើណផបកឧ្ាហកមម
ណ្តមួយ រតូវបាន្សគបែថឹ ងទមទរ សនាោះវាគឺជាណផបកមួយដន្ណដន្ហានិ្ភ័យរប្់អបកលក់កបុងការសោោះ
ស្សាយជាមួយតតិយជន្។  

ដូចរប សន្ោះណដរ អបកលក់នឹ្ងមិន្ទ្យទួ្យលខុ្រតវូសទ្យ រប្ិន្សបើអបកទិ្យញដឹង ឬមិន្ោចមិន្ដឹង
អំពី្ិទ្យនិឬការអោះោង។ មា៉ាងសទ្យៀតអបកទិ្យញបាត់បង់្ិទ្យនិទមទរឲ្យអបកលក់ទ្យទួ្យលខុ្រតូវ រប្ិន្សបើ
រត់មិន្ផថល់ការជូន្ដំែឹងដល់អបកលក់បញ្ហជ ក់ពីលកេែៈដន្្ិទ្យនិ ឬបែថឹ ងទមទររប្់តតិយជន្ 
កបុងសពលសវលា្មសហតុផលមួយ បនាធ ប់ពីអបកទិ្យញបាន្ដឹង ឬគួរណតដឹងអំពី្ិទ្យនិ ឬការទមទរ។ 
ណតសទោះជាយា៉ា ងណ្តក៏អបកទិ្យញោចទមទរកាត់បន្ទយតដមល  ឬ្ំែងការខូចខាត សលើកណលង
ណតការបាត់បង់របាក់ចំសែញ រប្ិន្សបើរត់ាន្សហតុផល្មរមយចំសពាោះការខកខាន្រប្់រត់
កបុងការផថល់ជូន្នូ្វស្ចកថីជូន្ដំែឹង។20  

កាតពវកិចចរប្់អបកលក់សដើមផផីថល់ទំ្យនិ្ញសោយរចួផុតពី្ិទ្យនិ ឬការអោះោងសោយណផអកសលើកមម
្ិទ្យនិបញ្ហដ រប្់តតិយជន្ គឺរតូវស្្បសៅនឹ្ងណដន្កំែត់បី្ំខាន់្ៗ21៖ 

- ទី្យមួយអបកលក់រតូវទ្យទួ្យលខុ្រតូវ រប្ិន្សបើ្ិទ្យនិ ឬការអោះោងរប្់តតិយជន្គឺជា
ណផបកមួយដន្ការបសងកើតកិចច្ ន្ា ណដលអបកលក់បាន្ដឹង ឬមិន្ោចមិន្ដឹង។ ឧទហរែ៍៖អបកលក់
របមូលកដរមណដលមិន្ទន់្បង់របាក់្រាប់បាល ្ធិកទូ្យរ្័ពធដដ(សស្សាមទូ្យរ្័ពធ) អបកទិ្យញបាន្តអូញណតអរ
                                                           
19 បែឍិ តសាស្រសាថ ចារយ Indeborg Schwenzer, Christiana Fountoulaks & Mariel Dimsey “International Sales Law: A 
Guide to CISG” 2nd edition សបាោះពុមភ ប្ ំ២០១២ ទំ្យព័រទី្យ ៣៣៣ 
20 បែឍិ តសាស្រសាថ ចារយ Ingeborg Schwenzer និ្ង Christiana Fountoulakis “International Sales Law” សបាោះពុមភសលើកទី្យ១ 
សៅទី្យរកុងញ៉ាូយក សោយ កបុង ប្ ំ២០០៧  ទំ្យព័រទី្យ ៣៤១។ 
21 សយាងត្តម ារត្ត៤២ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  12 

ផងណដរថា ទំ្យនិ្ញណដលបាន្ផថល់សោយអបកលក់បាន្រសំលាភសលើ្ិទ្យនិពាែិជជ្ ញ្ហដ រប្់តតិយជន្ 
សហើយជាលទ្យនផល"បរាិែដ៏្ំ"ដន្ទំ្យនិ្ញរតូវបាន្របឹអូ្។ សោយណផអកសៅសលើមូលោឌ ន្ណដលអបក
ទិ្យញបាន្ខកខាន្កបុងការផថល់ការជូន្ដំែឹងសៅអបកលក់ បញ្ហជ ក់ពី្ិទ្យនិ ឬការអោះោងរប្់តតិយជន្
សៅកបុងសពលសវលា្មរមយមួយ បនាធ ប់ពីអបកទិ្យញបាន្ដឹង សនាោះអបកលក់មិន្ទ្យទួ្យលខុ្រតូវ។  

- ទី្យពីរអបកលក់រតូវទ្យទួ្យលខុ្រតូវ រប្ិន្សបើ្ិទ្យនិ ឬការអោះោងរប្់តតិយជន្រតូវបាន្
ណផអកសលើចាប់រប្់រដឌណដលោចអនុ្វតថ និ្ងបញ្ដតថិណដលថាគូរភាគីបាន្យករដឌសន្ោះមកពិចារណ្តសៅ
សពលបសងកើតកិចច្ន្ាលក់។ បែថឹ ងរប្់តតិយជន្ោចាន្ការអោះោងពីកមម្ ិទ្យនិសលើទំ្យនិ្ញ និ្ងសលើ
កមម្ិទ្យនិបញ្ហដ ាន្ដូចជា របកា្នី្យប័រតតកកកមម ្ិទ្យនិអបកនិ្ពន្ន និ្ងា៉ាកជាសដើម។ ការបថឹងទមទរ
រប្់តតិយជន្ណដលាន្ទក់ទ្យងនឹ្ងកមម្ិទ្យនិបញ្ហដ  សលើទំ្យនិ្ញជាក់លាក់ណ្តមួយ សនាោះមិន្ោច
អនុ្វតថស ើយ ប៉ាុណន្ថោចអនុ្វតថបាន្ដរាបណ្ត ការទមទរសកើតស ើងសៅកបុងរដឌណដលទំ្យនិ្ញសនាោះរតូវ
បាន្សគលក់ ឬ្ទិតសៅកបុងរដឌណដលអបកទិ្យញទំ្យនិ្ញាន្ទី្យតំ្តងោជីវកមមរប្់រត់សៅទី្យសនាោះ។ 

- ទី្យបីកាតពវកិចចរប្់អបកលក់មិន្ទ្យទួ្យលខុ្រតវូសទ្យ រប្ិន្សបើ្ិទ្យនិ ឬការអោះោងរប្់
តតិយជន្គឺជាណផបកមួយដន្អបកទិ្យញ "បាន្ដឹង ឬមិន្ោចមិន្ដឹង " សៅសពលណដលកិចច្ន្ារតូវបាន្
បសងកើត ឬរប្ិន្សបើ្ិទ្យនិ ឬការអោះោងរប្់តតិយជន្បាន្សកើតស ើងពីការអនុ្សលាមរប្់អបកលក់
ជាមួយនឹ្ងលកេែៈបសចចកសទ្យ្ (គំនូ្របសចចកសទ្យ្ រចនា របូមន្ថ ឬលកេខ័ែឍ សផសងសទ្យៀត) ណដលអបក
ទិ្យញខលួន្ឯងផថល់ឱយសៅអបកលក់។22 ឧទហរែ៍៖ អបកលក់បាន្បញ្ជូ ន្ទំ្យនិ្ញជាមួយនិ្មិតថ្ញ្ហដ
ណដលបាន្រសំលាភសលើសាល ក្ញ្ហដ លផីសឈាម ោះរប្់តតិយជន្ ប៉ាុណន្ថរតូវបាន្រកសឃើញថាអបកលក់មិន្
ទ្យទួ្យលខុ្រតូវចំសពាោះអបកទិ្យញសទ្យ សោយសារណតអបកទិ្យញមិន្ោចមិន្បាន្ដឹងអំពីការរសំលាភ 
សហើយអបកទិ្យញាន្បញ្ហជ ក់ឯកសារភាជ ប់ដន្និ្មិតថ្ញ្ហដ សៅកបុងរចនាម៉ាូតសោយផ្លធ ល់រប្់អបកទិ្យញ 
រពមទំងបាន្ផថល់សៅអបកលក់ អបកទិ្យញាន្្កមមភាពកបុងអងគសហតុសោយាន្ចំសែោះដឹងសពញ
សលញដន្្ិទ្យនិនិ្កេិតថិ្ញ្ហដ  (្ិទ្យនិសលើ្ញ្ហដ ផលិតកមម) ទំងសនាោះ។ អបកទិ្យញោចមិន្ទ្យទួ្យលបាន្មក
វញិពីអបកលក់ នូ្វការបង់របាក់ណដលអបកទិ្យញបាន្បង់ទូ្យទត់្ំែងដន្ពាែិជជ្ ញ្ហដ សនាោះសទ្យ។ 

 

 

 

                                                           
22 សយាងត្តម ារត្ត៤២ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  13 

ផ្ផនកទី២ កាតពវកិចចចំស ោះអនកទញិ 

នៅក្នុងកិ្ច្ចសន្យាលក់្ទំនិ្យញ អ្នក្ទិញមាន្យកាតព្វកិ្ច្ចច្ម្បងចំ្នួ្យន្យពី្រគឺ គាត់រតូវតតបង់ថ្លល
ទំនិ្យញនៅនោយអ្នក្លក់្ និ្យង ទទួលយក្ការរបគល់ទំនិ្យញពី្អ្នក្លក់្។23 កាតព្វកិ្ច្ចរបស់អ្នក្ទិញក៏្
មិ្ន្យសូវខុសពី្អ្នក្លក់្តែរ នោលគឺបន្ទា ប់ពី្កិ្ច្ចសន្យារតូវបាន្យបនងកើតន ើយ អ្នក្ទិញរតូវតតបំនព្ញ
កាតព្វកិ្ច្ចជាក់្លាក់្មួ្យចំ្នួ្យន្យតែលមាន្យតច្ងនៅក្នុងកិ្ច្ចសន្យា និ្យងវធិាន្យច្ាប់តែលទាក់្ទងនឹ្យង
កិ្ច្ចសន្យាលក់្ទិញទំនិ្យញអ្ន្យតរជាតិ។ ការអ្នុ្យវតតនូ្យវសក្ម្មភាព្របស់អ្នក្ទិញទាក់្ទងនឹ្យងកាតព្វកិ្ច្ច
អ្នក្លក់្ រតូវបាន្យនគយក្អ្នុ្យសញ្ញា របស់អ្ងគការស របជាជាតិសតីពី្កិ្ច្ចសន្យាលក់្ទំនិ្យញអ្ន្យតរជាតិ 
ម្ក្នរបើនៅនព្លណាតែលកិ្ច្ចសន្យាលក់្ទំនិ្យញអ្ន្យតរជាតិមិ្ន្យបាន្យតច្ងពី្បញ្ញា ទំាងនន្ទោះ។ 

កថាខណ្ឌ ទី១ កាតពវកិចចបង់រាក ់

ជាការពិតណ្ត្់ អបកទិ្យញាន្កាតពវកិចចកបុងការបង់របាក់ សៅសពលសវលា និ្ងទី្យកណន្លង
ណដលាន្ណចងសៅកបុងកិចច្ន្ យា។  សលើ្ពីសន្ោះសទ្យៀត កាតពវកិចចរប្់អបកទិ្យញកបុងការបង់ដថ្ល
ទំ្យនិ្ញក៏រមួបញ្ចូ លទំងការអនុ្វតថជំហាន្ និ្ងការអនុ្វតថត្តមណបបបទ្យណដលទមទរសៅសរកាម
លកេខែឍ ដន្កិចច្ន្ា ក៏ដូចជាចាប់ និ្ងបទ្យបញ្ហជ ណ្តមួយសដើមផសីបើកការទូ្យទត់។ ឧទហរែ៍៖ អបក
ទិ្យញរតូវណតសររពត្តមការផ្លល ្់បថូរ ការសផធរ និ្ងការទូ្យទត់ណ្តមួយ ឬ្ំសែើ រ្ំុការអនុ្ញ្ហដ តណផបករដឌ
បាលណ្តមួយណដលតរមូវ្រាប់ការសផធររបាក់ រមួាន្៖ ការសចញលិខិតធានា ឬលិខិតឥែទន្។  

ក. ទីកផ្នលងននកាតពវកិចចបង់រាក់ 

បនាធ ប់ពីបាន្កំែត់តដមលចា្់លា្់កបុងកិចច្ន្ា អបកលក់ាន្កាតពវកិចចបង់របាក់
សៅកណន្លងណដលកំែត់កបុងកិចច្ន្ា ប៉ាុណន្ថរប្ិន្សបើមិន្បាន្កំែត់ទី្យកណន្លងដន្ការបង់របាក់
រតូវអនុ្វតថត្តមារត្ត៥៧ដន្អនុ្្ញ្ហដ CISGណដលាន្ដូចជា ៖ 

- ទី្យមួយអបកទិ្យញោចបង់របាក់សៅកណន្លងអបកលក់  

- ទី្យពីរករែីមិន្ាន្ការបញ្ហជ ក់ ឬជសរមើ្ជាក់លាក់ អបកទិ្យញរតវូណតបង់ដថ្លសៅកណន្លង
ណដលរបគល់ទំ្យនិ្ញ ឬឯកសារ ដូចសន្ោះនំាឲ្យាន្ការរបគល់ទំ្យនិ្ញ និ្ងបង់ដថ្លកបុងសពលដំណ្តលរប
សៅកណន្លងរប្់អបកទិ្យញ។ 

                                                           
23 សយាងត្តម ារត្ត៥៣ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  14 

ប៉ាុណន្ថរប្ិន្សបើកណន្លងណដលភាគីមិន្បាន្យល់ស្្បសលើទី្យកណន្លងបង់របាក់ និ្ងការទូ្យទត់មិន្
រតូវបាន្ស្វើ ស ើងដំណ្តលរប នឹ្ងការរបគល់ទំ្យនិ្ញ ឬឯកសារ អបកទិ្យញរតូវណតបង់តដមលសៅទី្យកណន្លង
ស្វើោជីវកមមរប្់អបកលក់  ឬរប្ិន្សបើអបកលក់រតវូណតអនុ្វតថកាតពវកិចចទំងអ្់ ឬណផបកដន្កាតពវកិចច
រប្់ខលួន្ មុន្សពលតរមូវឱយអបកទិ្យញបង់ដថ្លជាសរកាយសៅកណន្លងអបកទិ្យញ។ 

សរកាយពីបសងកើតកិចច្ន្ាអបកលក់ផ្លល ្់បថូរទី្យតំ្តងោជីវកមមរប្់ខលួន្ ការបសងកើន្ស ើងសលើការ
ចំណ្តយណ្តមួយសោយដចដន្យចំសពាោះការទូ្យទត់បង់ដថ្លសៅោ្័យោឌ ន្ថ្មីរប្់អបកលក់សោយអបក
ទិ្យញ អបកលក់រតូវទ្យទួ្យលបន្ធុក។ អបកលក់រតូវជូន្ដំែឹងសៅអបកទិ្យញឱយបាន្រតឹមរតូវដន្ការផ្លល ្់បថូរ
ទី្យតំ្តងោជីវកមមរប្់ខលួន្កបុងសពលសវលា្មរមយមួយ។ អបកលក់មិន្ោចពឹងណផអកសលើការពន្ា
សពលកបុងការទូ្យទត់តដមល ណដលាន្បណ្តថ លមកពីការជូន្ដំែឹងយឺតយា៉ា វដន្ការផ្លល ្់បថូរោ្័យ
ោឌ ន្រប្់ខលួន្សទ្យ។24 

កបុងករែីកិចច្ន្ាទក់ទ្យងនឹ្ងការដឹកជញ្ជូ ន្ទំ្យនិ្ញ អបកលក់ជាទូ្យសៅនឹ្ងអនុ្វតថកាតពវកិចច
របគល់ទំ្យនិ្ញមុន្សពលអបកទិ្យញបង់ដថ្ល។ កាតពវកិចចរតូវផថល់ាន្ការរបគល់ទំ្យនិ្ញសៅរកុមហ ុន្
ដឹកជញ្ជូ ន្សលើកដំបូង្រាប់ការបញ្ជូ ន្ដល់អបកទិ្យញ ចំណែកឯអបកទិ្យញមិន្បាន្តរមូវឱយបង់ដថ្ល
រហូតដល់សពលណដលអបកលក់ោក់ទំ្យនិ្ញ ឬឯកសាររប្់ខលួន្សៅកណន្លងរប្់អបកទិ្យញ។ សទោះជាយា៉ាង
ណ្តក៏សោយ អបកលក់ោចមិន្បញ្ជូ ន្ទំ្យនិ្ញសៅត្តមលកេខែឍ ដន្ទំ្យនិ្ញ ឬឯកសារ សៅឱយអបកទិ្យញ 
សលើកណលងណតាន្ការទូ្យទត់តដមលរតូវបាន្បំសពញ។25 ចំសពាោះការកំែត់ទី្យកណន្លងបង់របាក់ោច
ាន្ផលវបិាក្ំខាន់្ៗចំនួ្ន្បួន្ចំសពាោះអបកទិ្យញដូចជា26៖ 

- ទី្យមួយរត់រតូវចាប់សផថើមការទូ្យទត់ឱយបាន្្ប់រហ័្រហូតដល់បរសិចឆទ្យដន្ការដថ្ង
ទូ្យទត់តដមលសៅកណន្លងបង់របាក់។ ដូសចបោះរត់ោចាន្ហានិ្ភ័យដន្ការពន្ារសពល។  

- ទី្យពីររត់រតូវណតចាត់វធិាន្ការទំងអ្់ និ្ងអនុ្វតថត្តមណបបបទ្យទំងអ្់សៅករមិត
ពាែិជជកមម និ្ងសៅោជាញ ្រ សដើមផឱីយការទូ្យទត់ោចរតូវបាន្ស្វើស ើងសៅកណន្លងបង់របាក់។ 

- ទី្យបីរត់រតូវទ្យទួ្យលខុ្រតូវចំសពាោះតដមលដន្នី្តិវ ិ្ ីដន្ការទូ្យទត់រហូតមកដល់កណន្លងដន្
ការទូ្យទត់របាក់្ំរាប់អបកលក់។  

                                                           
24 សយាងត្តម កថាខែឍ ៩ ដន្អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ២៦៦ 
25 សយាងត្តម កថាខែឍ ៧ ដន្អតទបទ្យដណដល ទំ្យព័រទី្យ២៦៦ 
26 សយាងត្តម ារត្ត៥៧ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  15 

- ទី្យបួន្រត់ក៏ោចាន្សររោះថាប ក់សៅសពលការទូ្យទត់ណដលបាន្ផថួចសផថើម នី្តិវ ិ្ ីាន្
ការខកខាន្សោយសារណតភាពកស័យ្ន្ដន្្នាររណដលពាក់ព័ន្ន ដូចសន្ោះអបកទិ្យញរតូវស្វើមថងសហើយ
មថងសទ្យៀតសដើមផបំីសពញលកេខែឍ សៅកបុងកិចច្ន្ា។  

ខ. សពលសវោននកាតពវកិចចបង់រាក់ 

កាតពវកិចចបង់របាក់ជាទូ្យសៅ្ំខាន់្បំផុតគឺទី្យកណន្លង និ្ងសពលសវលាដន្ការបង់របាក់ ដូចសន្ោះ
អបកទិ្យញាន្កាតពវកិចចអនុ្វតថត្តមការកំែត់កបុងកិចច្ ន្ា។ ប៉ាុណន្ថកបុងករែីមិន្បាន្បញ្ហជ ក់កបុងកិចច
រពមសរពៀងណ្តមួយសទ្យ ការរបគល់ទំ្យនិ្ញ ឬឯកសារ និ្ងការទូ្យទត់តដមលរតូវស្វើស ើងតំណ្តលរប  
សោយអបកទិ្យញរតូវណតបង់ដថ្លសៅសពលអបកលក់របគល់ទំ្យនិ្ញ ឬឯកសារ។ 27 

រប្ិន្សបើអបកលក់រតូវផថល់ទំ្យនិ្ញសៅកណន្លងលក់រប្់អបកទិ្យញ ឬកណន្លងណ្តមួយ ដថ្លទំ្យនិ្ញ
រតូវបាន្បង់សៅសពលទំ្យនិ្ញបាន្ោក់សៅទី្យកណន្លងរប្់អបកទិ្យញ ឬសៅកណន្លងណ្តមួយសផសងណដល
បាន្រពមសរពៀង។ ចំណែកការលក់ពាក់ព័ន្ននឹ្ងការដឹកជញ្ជូ ន្ទំ្យនិ្ញ អបកលក់រតូវបំសពញនូ្វ
កាតពវកិចចរប្់ខលួន្កបុងការណចកចាយទំ្យនិ្ញសោយរបគល់ទំ្យនិ្ញសៅឲ្យរកុមហ ុន្ដឹកជញ្ជូ ន្សលើក
ដំបូង្រាប់ការបញ្ជូ ន្សៅឱយអបកទិ្យញ សហើយអបកទិ្យញាន្កាតពវកិចចបង់ដថ្លសៅសពលណដលអបកលក់
របគល់ទំងទំ្យនិ្ញ ឬឯកសារសៅកណន្លងរប្់អបកទិ្យញសោយរកុមហ ុន្ដឹកជញ្ជូ ន្ចុងសរកាយ។ អបកលក់
គឺមិន្ាន្្ិទ្យនិរបគល់ការដឹកទំ្យនិ្ញដល់រកុមហ ុន្ដឹកជញ្ជូ ន្ដំបូងសទ្យ កបុងលកេខែឍ ដន្ការទូ្យទត់តដមល
ជាមុន្សោយអបកទិ្យញ។ អបកលក់ាន្្ិទ្យនិរកាទុ្យកទំ្យនិ្ញរហូតដល់អបកទិ្យញបាន្បង់ដថ្ល សហើយអបកលក់
អនុ្វតថ្ិទ្យនិសោយទមទរឲ្យអបកទិ្យញាន្ឱកា្ពិនិ្តយទំ្យនិ្ញ។28 

កបុងករែីកំែត់កបុងកិចច្ ន្ា តដមលលក់រតូវបង់សោយ្វ័យរបវតថិសៅកាលបរសិចឆទ្យកបុង
កិចច្ន្ា ពីសរពាោះវា្ូរស្សាលដល់អបកលក់ដន្តរមវូការសចញស្ចកថីជូន្ដំែឹង ឬអនុ្វតថត្តមណបប
បទ្យសផសងសទ្យៀតដូចជាសផញើវកិកយបរតជាមុន្សៅអបកទិ្យញឱយបង់របាក់។ តដមលមិន្រតវូបង់សោយ្វ័យរបវតថិ
សទ្យរប្ិន្សបើសៅកាលបរសិចឆទ្យ អបកទិ្យញមិន្ដឹងពីចំនួ្ន្ទឹ្យករបាក់ពិតរបាកដដន្តដមលណដលរតវូបង់។29 
ការខកខាន្រប្់អបកទិ្យញកបុងការទូ្យទត់តដមលត្តមកាលបរសិចឆទ្យកំែត់ អបកលក់រតូវងាកសៅរក
ដំសណ្តោះស្សាយជាសរចើន្ទក់ទ្យងសៅនឹ្ងការរសំលាភកិចច្ន្ាសោយអបកទិ្យញកបុងអនុ្្ញ្ហដ CISG។
   

                                                           
27 សយាងត្តម ារត្ត៥៨ ដន្កថាខែឍ ទី្យ១ ដន្អនុ្្ញ្ហដ CISG 
28 សយាងត្តម កថាខែឍ ៩ ដន្អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ២៧២ 
29 សយាងត្តម កថាខែឍ ៣ ដន្អតទបទ្យ្សងេបដណដល ទំ្យព័រទី្យ២៧៦ 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  16 

កថាខណ្ឌ ទី២ ការទទួលយកការបញ្ជូនទំនិញ 

កាតពវកិចចរប្់អបកលក់គឺការរបគល់ទំ្យនិ្ញ និ្ងឯកសារ ចំណែកកាតពវកិចចរប្់អបកទិ្យញគឺ
ការទ្យទួ្យលយកការដឹកជញ្ជូ ន្ទំ្យនិ្ញ និ្ងឯកសារណដលជាមូលោឌ ន្មួយកបុងចំសណ្តមមូលោឌ ន្
ពីរដន្កាតពវកិចចរប្់អបកទិ្យញ។ អបកទិ្យញាន្កាតពវកិចច្ហការកបុងការទ្យទួ្យលយកការដឹក
ជញ្ជូ ន្ពីអបកលក់ដូចណដរបាន្កំែត់សៅកបុងកិចច្ន្ា។ អបកទិ្យញណដលមិន្្ហការកបុងការអនុ្វតថ
នូ្វកាតពវកិចចរប្់ខលួន្សទ្យ រតូវទ្យទួ្យលខុ្រតូវចំសពាោះការខូចខាតទំងឡាយណដលសកើតាន្ស ើង និ្ង
រប្ិន្សបើអបកទិ្យញខកខាន្កបុងការកាន់្កាប់ សៅសពលណដលទំ្យនិ្ញរតូវបាន្បញ្ជូ ន្សោយអបកលក់ សនាោះ
អបកលក់រតូវបាន្សគតរមូវឱយយកចិតថទុ្យកោក់ចំសពាោះទំ្យនិ្ញរហូតដល់អបកទិ្យញទ្យទួ្យលយកការដឹក
ជញ្ជូ ន្។ អបកទិ្យញរតូវទ្យទួ្យលខុ្រតូវកបុងការបង់របាក់សៅដល់អបកលក់្រាប់ការចំណ្តយ្ម
សហតុផលទំងអ្់ណដលទក់ទ្យងនឹ្ងការណថ្រកា។30 ការទ្យទួ្យលយកការបញ្ជូ ន្ទំ្យនិ្ញសន្ោះគឺរមួបញ្ចូ ល
ទំងការរតួតពិនិ្តយទំ្យនិ្ញ ការជូន្ដំែឹងពីវកិារៈ និ្ងការបដិស្ដការទ្យទួ្យលយកទំ្យនិ្ញ។ 

ក. ការរតួតពិនិតយទំនិញ 

បនាធ ប់ពីទ្យទួ្យលយកការដឹកជញ្ជូ ន្ ឬមុន្សពលការដឹកជញ្ជូ ន្ទំ្យនិ្ញ អបកទិ្យញាន្្ិទ្យនិ ស្វើការ
ពិនិ្តយទំ្យនិ្ញណដលអបកលក់បាន្បញ្ជូ ន្មក ឬមុន្សពលបញ្ជូ ន្មក កបុងសរលសៅសដើមផីណ្វងរកនូ្វ
ការខូចខាត ឬការបាត់បង់សផសងៗ ឬការមិន្អនុ្សលាមដន្ទំ្យនិ្ញ រប្ិន្សបើាន្។31 អបកទិ្យញោច
ពិនិ្តយទំ្យនិ្ញកបុងរយៈសពលខលី  រតួតពិនិ្តយជា្សងេប និ្ងរតតួពិនិ្តយស ើ្ៗដន្ទំ្យនិ្ញបនាធ ប់ពីទ្យទួ្យល
យកការបញ្ជូ ន្ទំ្យនិ្ញ ឬមុន្សពលដឹកជញ្ជូ ន្។ 

 រប្ិន្សបើទំ្យនិ្ញរតូវបាន្ដឹកជញ្ជូ ន្ត្តមកាបា៉ាល់ ឬការដឹកជញ្ជូ ន្សផសងសទ្យៀត អបកទិ្យញោច  
ពន្ាសពលកបុងការរតួតពិនិ្តយរហូតទល់ណតទំ្យនិ្ញសនាោះសៅដល់ទិ្យ្សៅ។ កបុងករែីអបកទិ្យញស្វើ
ការបងាគ ប់សោយបញ្ជូ ន្ទំ្យនិ្ញបន្ថសចញពីតំបន់្ឆលងកាត់ សហើយអបកទិ្យញរម ន្ឱកា្្មរមយ្រាប់
ការរតតួពិនិ្តយសោយខលួន្រត់ និ្ងសៅសពលបសងកើតកិចច្ន្ាអបកលក់ដឹង ឬគួរណតដឹងពីលទ្យនភាពដន្
ការបញ្ជូ ន្បន្ថ សហើយពន្ាសពលកបុងការរតួតពិនិ្តយរហូតទល់ណតទំ្យនិ្ញសនាោះបាន្បញ្ជូ ន្សៅដល់
សរលសៅថ្មីរួចរាល់្ិន្ សទ្យើបអបកទិ្យញោចរតួតពិនិ្តយ ដូចសន្ោះអបកលក់ទ្យទួ្យលខុ្រតូវរាល់កងវោះ
អនុ្សលាមភាពដន្ទំ្យនិ្ញ។ អបកលក់មិន្ទ្យទួ្យលខុ្រតួវស ើយ រប្ិន្សបើអបកទិ្យញមិន្បាន្អនុ្វតថការ

                                                           
30 សយាងត្តម ារត្ត៨៥ និ្ង ារត្ត៨៧ ដន្អនុ្្ញ្ហដ  CISG 
31 សយាងត្តម ារត្ត៣៨ ដន្អនុ្្ញ្ហដ ដណដល 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  17 

រតតួពិនិ្តយ  និ្ងករែីណដលអបកទិ្យញមិន្ោចអោះោងពីសហតុផល្មរមយកបុងការមិន្រតួតពិនិ្តយ
ទំ្យនិ្ញ។ 

សយាងត្តមបទ្យបផញ្ដតថិ ទូ្យសៅអបកទិ្យញរតូវណតរតួតពិនិ្តយទំ្យនិ្ញ ណដលោចស្វើសៅបាន្សរកាម  
កាលៈសទ្យ្ៈ  រប្ិន្សបើរកសឃើញកំហុ្ឆគងរតូវជូន្ដំែឹងដល់អបកលក់ឱយបាន្ចា្់លា្់កបុង
រយៈសពល្មសហតុផលសោយបញ្ហជ ក់ពីរបសភទ្យដន្កងវោះខាត។ អបកទិ្យញមិន្បាត់បង់្ិទ្យនិកបុងការ
ពឹងណផអកសលើកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ ដរាបណ្តភាពមិន្រតឹមរតវូបាន្ជូន្ដំែឹង (សៅអបកលក់) 
កបុងលកេែៈទន់្សពលសវលា។  

ខ. ការជូនែំណឹ្ងពីវិការៈ និងការបែិសេធការទទួលយកទំនិញ 

ការទ្យទួ្យលយកការដឹកជញ្ជូ ន្មិន្ាន្ផលប៉ាោះពាល់ដល់្ិទ្យនិរប្់អបកទិ្យញកបុងការផថល់ស្ចកថី
ជូន្ដំែឹងពីកងវោះដន្អនុ្សលាមភាពសៅកបុងទំ្យនិ្ញ ឬឯកសារ ឬងាកសៅរកដំសណ្តោះស្សាយ្រាប់
អបកលក់កបុងការដឹកជញ្ជូ ន្យឺត ឬការដឹកជញ្ជូ ន្សៅកណន្លងណដលមិន្្មស្្ប។32 ចំណែកការមិន្
ទ្យទួ្យលយកការដឹកជញ្ជូ ន្ទំ្យនិ្ញក៏មិន្ប៉ាោះពាល់ដល់ការជូន្ដំែឹងពីការបដិស្្រប្់អបកទិ្យញ 
កបុងករែីណដលអបកលក់ផថល់នូ្វទំ្យនិ្ញសរចើន្សពកដូចរប ។ 

១. ការជូនែំណឹ្ងពីវិការៈ 

បនាធ ប់ពីអបកទិ្យញទ្យទួ្យលយកទំ្យនិ្ញ និ្ងរតតួពិនិ្តយរចួរាល់ រប្ិន្សបើរកសឃើញថាាន្ទំ្យនិ្ញ
មិន្អនុ្សលាមត្តមកិចច្ន្ារតូវផថល់ដំែឹងសៅអបកលក់កបុងរយៈសពល្មរមយមួយ។ កបុងករែីណដល
អបកទិ្យញមិន្បាន្ជូន្ដំែឹងសៅអបកលក់ពីលកេែៈដន្ការខវោះខាតអនុ្សលាមភាពដន្ទំ្យនិ្ញត្តម
កិចច្ន្ាកបុងរយៈសពល្មស្្បបនាធ ប់ពីអបកទិ្យញាន្បាន្រកសឃើញ សនាោះអបកលក់រតូវបាន្ចាត់ទុ្យក
ថាបាន្អនុ្សលាមត្តមកិចច្ ន្ាសហើយ ដូសចបោះអបកលក់មិន្ទ្យទួ្យលខុ្រតវួនូ្វការខូចខាតសទ្យ ចំណែក
អបកទិ្យញក៏បាន្បាត់បង់្ិទ្យនិកបុងការពឹងណផអកសលើកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ។33 ប៉ាុណន្ថអបកលក់នឹ្ងរតួវ
ណតទ្យទួ្យលខុ្រតួវ រប្ិន្សបើអបកទិ្យញាន្សហតុផល្មរមយចំសពាោះការខកខាន្កបុងការផថល់ជូន្នូ្វ

                                                           
32 សយាងត្តម កថាខែឍ ៨ ដន្អតទបទ្យ្សងេបដន្សរឿងដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ២៨០ 
33 សយាងត្តម ារត្ត៣៩ ដន្អនុ្្ញ្ហដ  CISG 
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ស្ចកថីជូន្ដំែឹង សហើយអបកទិ្យញោចកាត់បន្ទយតដមល ឬទមទរ្ំែងការខូចខាត សលើកណលងណត
ការបាត់បង់របាក់ចំសែញ ។34 

ចំសពាោះទ្យរមង់ដន្ការជូន្ដំែឹងពីការមិន្អនុ្សលាមត្តមកិចច្ន្ា ភាគីទំងអ្់ាន្ស្រភីាព
កបុងការឯកភាពរប សលើទំ្យរង់ណ្តមួយជាក់លាក់ រប្ិន្សបើភាគីទំងពីរចង់សរបើរបា្់នូ្វទ្យរមង់ណ្ត
មួយ។35 មា៉ា ងសទ្យៀត រប្ិន្សបើអបកទិ្យញមិន្បាន្ផថល់ការជូន្ដំែឹងពីការមិន្អនុ្សលាមទំ្យនិ្ញ
ដល់អបកលក់ យា៉ា ងយូរកបុងរយៈសពលពីរ ប្ ំចាប់ពីកាលបរសិចឆទ្យណដលទំ្យនិ្ញរតូវបាន្របគល់សៅ
ឱយអបកទិ្យញ និ្ងស្្បជាមួយកិចច្ន្ាធានាទំ្យនិ្ញ អបកលក់រតូវទ្យទួ្យលខុ្រតូវ។ ប៉ាុណន្ថរប្ិន្សបើ
រយៈសពលដន្ការជូន្ដំែឹង មិន្ស្្បជាមួយរយៈសពលដន្កិចច្ន្ាធានាទំ្យនិ្ញ សោយកិចច្ន្ា
ធានាទំ្យនិ្ញាន្រយៈសពលខលីជាងសនាោះ អបកលក់មិន្ទ្យទួ្យលខុ្រតួវសទ្យ ចំណែកអបកទិ្យញក៏បាត់បង់
្ិទ្យនិកបុងការពឹងណផអកសលើកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញណដរ។ 

ការកំែត់រយៈសពលមិន្ាន្បញ្ហា សទ្យ កបុងករែីរយៈសពលណដលកំែត់សោយចាប់ជាតិ
សលើ្ពីណដន្កំែត់រយៈសពលពីរ ប្ ំសៅសរកាមអនុ្្ញ្ហដ CISG។ ប៉ាុណន្ថោចជាាន្បញ្ហា កបុង
ករែីណដលរយៈសពលកំែត់កបុងចាប់ជាតិាន្រយៈសពលខលីជាងរយៈសពលពីរ ប្ ំ្រាប់ការផថល់
ស្ចកថីជូន្ដំែឹងពីកងវោះអនុ្សលាមភាព ឧទហរែ៍៖ សៅសរកាមចាប់រប្់របសទ្យ្្វុី្
កំែត់រយៈសពលដន្ការជូន្ដំែឹងគឺមួយ ប្ ំ។36 ដូសចបោះរតវូអនុ្វតថរយៈសពលពីរ ប្ ំណដលអនុ្្ញ្ហដ
CISGបាន្កំែត់។ 

២. ការបែិសេធការទទួលយកទំនិញ 

ករែីអបកលក់ផថល់ទំ្យនិ្ញ្ប់សពក ឬការដឹកជញ្ជូ ន្មុន្សពលកំែត់ រប្ិន្សបើកិចច្ន្ា
ណចងពីកាលបរសិចឆទ្យជាក់លាក់ ឬរយៈសពល ឬកបុងកំ ុងសពលណចកចាយណ្តមួយរតូវបាន្អនុ្វតថ 
អបកទិ្យញាន្្ិទ្យនិរតឹមរតូវកបុងការបដិស្្ទំ្យនិ្ញសោយសារណតការដឹកជញ្ជូ ន្មុន្សពល អបកលក់រតូវ
ណតផថល់ទំ្យនិ្ញស ើងវញិសៅសពលរតឹមរតូវ ប៉ាុណន្ថរប្ិន្សបើអបកទិ្យញទ្យទួ្យលយកទំ្យនិ្ញណដលបាន្របគល់
មុន្សពល អបកទិ្យញរតូវាន្កាតពវកិចចបង់ដថ្លត្តមកិចច្ ន្ា បទ្យបញ្ដតថិទក់ទ្យងនឹ្ងការដឹកជញ្ជូ ន្
មុន្សពល ក៏រតូវបាន្អនុ្វតថផងណដររប្ិន្សបើឯកសារពាក់ព័ន្ននឹ្ងទំ្យនិ្ញរតូវបាន្ផថល់ជូន្មុន្។ 

                                                           
34 បែឍិ តសាស្រសាថ ចារយ Ingeborg Schwenzer, Christiana Fountoulakis & Mariel Dimsey “International Sales Law: A 
Guide to CISG” សបាោះពុមភសលើកទី្យ២ កបុង ប្ ំ២០១២ ទំ្យព័រទី្យ ៣៤១ 
35 សយាងត្តម ស្ៀវសៅដណដល សបាោះពុមភសលើកទី្យ១ សៅទី្យរកុងញ៉ាូយក សោយRouledge-Cavendish ប្ ំ២០០៧ ទំ្យព័រទី្យ ៣២៣ 
36 សយាងត្តម ស្ៀវសៅដណដល សបាោះពុមភសលើកទី្យ១ ប្ ំ២០០៧ ទំ្យព័រទី្យ ៣២៤ 
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(ឧទហរែ៍៖ ការដឹកជញ្ជូ ន្កបុងអំ ុងសពល្បាថ ហ៍ទី្យ២៣ ដន្ ប្ ំ ឬការដឹកជញ្ជូ ន្រហូតដល់ដថ្ងទី្យ០១ 
ណខកញ្ហដ )។ 

ចំសពាោះបញ្ជូ ន្ទំ្យនិ្ញសរចើន្សពក អបកទិ្យញាន្្ិទ្យនិបដិស្្កបុងការទ្យទួ្យលយកការដឹកជញ្ជូ ន្
ទំ្យនិ្ញសរចើន្ជាងការកំែត់កបុងកិចច្ន្ា និ្ងរតូវជូន្ដំែឹងអំពីបរាិែមិន្រតឹមរតូវសៅអបកលក់។
បនាធ ប់ពីការបដិស្្រតឹមរតូវកបុងការយកបរាិែសលើ្សន្ោះ អបកទិ្យញរតូវណតរកាទុ្យកនូ្វទំ្យនិ្ញ
ណដលហួ្។ រប្ិន្សបើអបកទិ្យញទ្យទួ្យលយកបរាិែទំ្យនិ្ញសរចើន្ជាងបរាិែណដលាន្កបុង
កិចច្ន្ា អបកទិ្យញរតូវបាន្កំែត់ឱយបង់ដថ្លកិចច្ ន្ា្រាប់បរាិែសលើ្សនាោះ។ រប្ិន្សបើ
ការរបគល់ទំ្យនិ្ញសលើ្បរាិែ និ្ងរប្ិន្សបើអបកទិ្យញមិន្ោចរលំាយកិចច្ន្ា និ្ងរតូវណតយក
ការដឹកជញ្ជូ ន្សលើ្អបកទិ្យញរតូវបង់លុយឱយអបកលក់ ប៉ាុណន្ថរតូវជូន្ដំែឹងដល់អបកលក់ សហើយោច
ទមទរ្ំែងការខូចខាតណ្តមួយណដលរត់ទ្យទួ្យលរងពីការរសំលាភបំពាន្សន្ោះ។ 

ផ្ផនកទី៣ ការទទលួខ៊ុេរតូវចំស ោះហានភិ័យ 

 កបុងកិចច្ន្ាបាន្ចងនូ្វកាតពវកិចចរប្់ភាគី សដើមផទី្យទួ្យលខុ្រតូវរាល់ហានិ្ភ័យណ្តមួយ
ណដរសកើតាន្ស ើងដូចជា៖ គុែភាព បរាិែ ការពិពែ៌នា និ្ងការសវចខជប់នូ្វទំ្យនិ្ញ និ្ងរមួទំង
ការដឹកជញ្ជូ ន្ទំ្យនិ្ញសៅឲ្យភាគីមួយសទ្យៀតកបុងកិចច្ន្ា។ ការទ្យទួ្យលខុ្រតវូចំសពាោះហានិ្ភ័យរមួ   
ាន្ភាគីកបុងកិចច្ន្ា និ្ងតតិយជន្ ណដរស្វើឲ្យខូចខាតនូ្វផលរបសយាជន៍្ណ្តមួយពីការរពឹំងទុ្យក ។ 
ករែីផ្លល ស់បតូរទីក្តន្យលងនំ្ទឲ្យការែឹក្ជញ្ជូ ន្យមាន្យហានិ្យភ័យនក្ើតន ើង ភាគីតែរផ្លល ស់បតូរទីតំងថ្ន្យការ
អ្នុ្យវតត និ្យងបាន្យបនងកើន្យហានិ្យភ័យថ្ន្យការែឹក្ជញ្ជូ ន្យរតូវទទួលខុសរតូវចំ្នោោះហានិ្យភ័យនន្ទោះ។ 

កថាខណ្ឌ ទី១ ការទទួលខ៊ុេរតូវចំស ោះហានិភ័យពីអំសពើរបេ់គូរភាគី និង អំសពើរបេ់
តតិយជន 

 ភាគីដន្កិចច្ន្ាាន្កាតពវកិចចអនុ្វតថត្តមការរពមសរពៀង ប៉ាុណន្ថរប្ិន្សបើាន្ភាគីណ្តមួយ
បាន្រសំលាភបំពាន្សលើកិចច្ន្ាសោយសារការស្វ្របណហ្ ឬកងវោះនូ្វចំសែោះដឹង ភាគីសនាោះ
រតូវទ្យទួ្យលខុ្រតូវនូ្វ្កមមភាពដន្ការរសំលាភបំពាន្។ មិន្រតឹមណតប៉ាុសណ្តត ោះ រប្ិន្សបើការខូចខាត
សកើតស ើងសោយសារ្កមមភាពរប្់តតិយជន្ សនាោះតតិយជន្ក៏រតូវណតទ្យទួ្យលខុ្រតវូដូចរប ។   
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ក. ករណី្មនអំសពើរបេគ់ូរភាគី 

ការខូចខាតដល់ទំ្យនិ្ញរមួាន្ដូចជា៖ ការបំផលិចបំផ្លល ញទំងស្្ុង ការខូចខាតខាងរូបរាង 
ការសខាោះជីវជាតិ និ្ងការថ្យចុោះដន្ទំ្យនិ្ញកបុងអំ ុងសពលដឹកជញ្ជូ ន្ ឬការផធុកនូ្វទំ្យនិ្ញសោយ
ការស្វ្របណហ្ ឬសោយកងវោះចំសែោះដឹងរប្់ភាគីណ្តមួយ។  

រប្ិន្សបើទំ្យនិ្ញបាន្បាត់បង់ ឬខូចខាតមុន្សពលហានិ្ភ័យសផធរ ឬការដឹកជញ្ជូ ន្ទំ្យនិ្ញ
ឆលងសៅអបកទិ្យញ អបកទិ្យញមិន្រតូវស្វ្របណហ្ពីកាតពវកិចចបង់ដថ្ល ចំណែកក៏អបកលក់រតូវទ្យទួ្យល
ខុ្រតូវចំសពាោះការបាត់បង់ ឬការខូចខាត សោយសារអបកលក់រសំលាភកាតពវកិចចកបុងការផថល់
ទំ្យនិ្ញអនុ្សលាមត្តមកិចច្ន្ា។ កាតពវកិចចបង់ដថ្លរប្់អបកទិ្យញោចនឹ្ងរតូវរសំាយ រប្ិន្សបើ
អបកទិ្យញរលំាយកិចច្ន្ា ឬតដមលោចរតូវបាន្កាត់បន្ទយ។ មា៉ាងវញិសទ្យៀតករែីណដលអបកទិ្យញ
ោចរកភ្ថុត្តងបញ្ហជ ក់ពីហានិ្ភ័យបាន្សកើតស ើងមុន្សពលការទ្យទួ្យលយកទំ្យនិ្ញ និ្ងការខូច
ខាតមិន្បណ្តថ លមកពី្កមមភាពរប្់អបកទិ្យញសទ្យ អបកទិ្យញមិន្ាន្កាតពវកិចចរតូវបង់ដថ្លទំ្យនិ្ញ
ណដលបាត់បង់ ឬខូចខាត។  

វធិាន្ោច់សោយណ ក្រាប់ពីរសាទ ន្ភាពសផសងៗរប ណដលរគប់រគងសពលសវលាណដល
ហានិ្ភ័យដន្ការបាត់បង់ ឬការខូចខាតសផធរសៅឲ្យអបកទិ្យញាន្ដូចជា37 ៖ 

- ទី្យមួយរប្ិន្សបើកិចច្ន្ាលក់ពាក់ព័ន្ន នឹ្ងការដឹកជញ្ជូ ន្ទំ្យនិ្ញ សហើយអបកលក់
មិន្រតូវបាន្ចងភាជ ប់ឲ្យរបគល់ទំ្យនិ្ញសៅឱយរកុមហ ុន្ដឹកជញ្ជូ ន្ណ្តមួយសៅកណន្លងជាក់លាក់ ជា
ទូ្យសៅហានិ្ភ័យបញ្ជូ ន្សៅអបកទិ្យញ សៅសពលអបកលក់របគល់ទំ្យនិ្ញសៅរកុមហ ុន្ដឹកជញ្ជូ ន្ដំបូង។ 
កិចច្ន្ាោចបញ្ហជ ក់យា៉ាងចា្់ថាទំ្យនិ្ញរតូវបាន្ដឹកជញ្ជូ ន្ត្តមរយៈរកមុហ ុន្ដឹកជញ្ជូ ន្ សោយ
រាប់បញ្ចូ លទំងព័ត៌ាន្លមអិត និ្ងសររពត្តមលកេែៈដន្ការដឹកជញ្ជូ ន្។ កិចច្ន្ាណដលផថល់
្រាប់ការដឹកជញ្ជូ ន្ (សោយឥតគិតដថ្ល) គឺសៅណតជាកិចច្ន្ាទក់ទ្យងនឹ្ងការដឹកជញ្ជូ ន្
សោយសារណតអបកទិ្យញបាន្ទិ្យញទំ្យនិ្ញភាជ ប់ជាមួយការដឹកជញ្ជូ ន្ ចំណែកអបកលក់រតូវបាន្គិតដថ្ល
ទំ្យនិ្ញរួមបញ្ចូ ល្រាប់ការដឹកជញ្ជូ ន្។ អបកលក់រតូវបាន្អនុ្ញ្ហដ តឱយរកាទុ្យកឯកសារណដល
រគប់រគងការកំែត់ទំ្យនិ្ញសោយមិន្ប៉ាោះពាល់ដល់ការឆលងដន្ហានិ្ភ័យសនាោះសទ្យ។ សទោះបីជាយា៉ាង
ណ្តក៏សោយ ហានិ្ភ័យនឹ្ងមិន្ហុចដល់អបកទិ្យញសទ្យ រហូតដល់ទំ្យនិ្ញរតូវបាន្កំែត់យា៉ាង

                                                           
37 សយាងត្តម ារត្ត៦៧ ដន្អនុ្្ញ្ហដ CISG 
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ចា្់លា្់កបុងកិចច្ន្ា សោយ្ញ្ហដ ែ្ាគ ល់សលើទំ្យនិ្ញ ឬសោយឯកសារដឹកជញ្ជូ ន្ ឬត្តមការ
ជូន្ដំែឹងណដលបាន្ផថល់ឱយអបកទិ្យញ ឬសផសងពីសន្ោះ។ 

- ទី្យពីររប្ិន្សបើអបកលក់រតូវបាន្ចងភាជ ប់ពីទី្យកណន្លងស្វើពាែិជជកមមគឺជាដីសរកសដើមផី
បញ្ជូ ន្ទំ្យនិ្ញពីកំពង់ណផ សនាោះអបកលក់រតូវបញ្ជូ ន្ត្តមការកំែត់កបុងកិចច្ន្ា សហើយហានិ្ភ័យោច
សផធរសៅសពលណដល្កមមភាពដន្ការដឹកជញ្ជូ ន្ទំ្យនិ្ញរតូវបាន្បំសពញ។ រប្ិន្សបើអបកលក់មិន្ភាជ ប់
នូ្វកាតពវកិចចដឹកជញ្ជូ ន្សទ្យ ចំណែកអបកទិ្យញមកទ្យទួ្យលយកទំ្យនិ្ញសោយខលួន្ឯង សនាោះហានិ្ភ័យរតូវ
បាន្ឆលងសៅអបកទិ្យញសៅសពលណដលអបកទិ្យញទ្យទួ្យលយកទំ្យនិ្ញសៅទី្យកណន្លងស្វើោជីវកមមរប្់អបក
លក់ អបកលក់រតូវទ្យទួ្យលខុ្រតូវរប្ិន្សបើអបកទិ្យញផថល់ដំែឹងទន់្សពល។ 

ការខូចខាតណដលបងករស ើងសោយការផធុកមិន្រតឹមរតូវសោយអបកលក់សៅឡាន្មួយណដល
បាន្សរៀបចំសោយអបកទិ្យញ ហានិ្ភ័យមិន្សផធរសៅសពលណដលទំ្យនិ្ញរតូវបាន្បញ្ជូ ន្សៅរកុមហ ុន្
ដឹកជញ្ជូ ន្សទ្យ ណតមកពី្កមមភាពរប្់អបកលក់ដន្ផធុកទំ្យនិ្ញមិន្រតឹមរតូវ។ រប្ិន្សបើអបកលក់
ខកខាន្កបុងការបងាា ញពី្នាររណដលសចញលិខិតឥែទន្្រាប់ការទូ្យទត់កបុងរយៈសពល
ណដលាន្ណចងសៅកបុងកិចច្ន្ាសៅសលើវក័ិយប័រតោក់លក់សៅអបកទិ្យញ សនាោះអបកទិ្យញមិន្ោច
ស្វើការទូ្យទត់ឲ្យទន់្សពលសវលាបាន្សទ្យ អបកលក់ាន្បន្ធុកបងាា ញភ្ថុត្តង្រាប់ការរបគល់
ទំ្យនិ្ញ និ្ងផថល់នូ្វរយៈសពលបណន្ទមដន្ការអនុ្វតថកាតពវកិចចបង់ដថ្លសៅអបកទិ្យញ។  

ហានិ្ភ័យោចសផធរសពលណដលកិចច្ន្ាលក់រតូវបាន្បសងកើត កាលៈសទ្យ្ៈសន្ោះបងាា ញថា   
ហានិ្ភ័យរតូវបាន្ចាត់ទុ្យកថា បាន្សផធរសៅសៅសពលណដលទំ្យនិ្ញរតវូបាន្របគល់សៅឱយរកមុហ ុន្   
ដឹកជញ្ជូ ន្។ សបើ្ិន្ជាអបកលក់ដឹង ឬក៏គួរណតបាន្ដឹងថាទំ្យនិ្ញរតូវបាន្បាត់បង់ ឬខូចខាតសៅសពល
ណដលកិចច្ន្ារតូវបាន្បសងកើត សហើយមិន្បាន្របាប់ ឬផថល់ព័ត៌ាន្ដល់អបកទិ្យញ សនាោះហានិ្ភ័យ
សៅណតាន្ចំសពាោះអបកលក់។38 ហានិ្ភ័យនឹ្ងធាល ក់សៅអបកទិ្យញសៅសពលរត់ទ្យទួ្យលយកទំ្យនិ្ញ ឬ
រប្ិន្សបើអបកទិ្យញមិន្ទ្យទួ្យលយកទំ្យនិ្ញត្តមសពលកំែត់ ប៉ាុណន្ថទំ្យនិ្ញរតូវបាន្ទុ្យកសៅកណន្លងរត់ 
សហើយរត់ក៏រសំលាភបំពាន្កិចច្ន្ាសោយការមិន្ទ្យទួ្យលយកការដឹកជញ្ជូ ន្ទំ្យនិ្ញសនាោះ ដូចសន្ោះ
អបកទិ្យញរតូវទ្យទួ្យលខុ្រតូវទ្យទួ្យលយកទំ្យនិ្ញ។39 រប្ិន្សបើអបកទិ្យញរតូវទ្យទួ្យលយកទំ្យនិ្ញសៅ
កណន្លងណ្តមួយសរៅពីកណន្លងស្វើពាែិជជកមមរប្់អបកលក់ សនាោះហានិ្ភ័យនឹ្ងសកើតស ើងសៅសពល

                                                           
38 សយាងត្តម ារត្ត៦៨ ដន្អនុ្្ញ្ហដ CISG 
39 សយាងត្តម ារត្ត៦៩ ដន្អនុ្្ញ្ហដ ដណដល 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  22 

ការដឹកជញ្ជូ ន្មកដល់ទី្យកណន្លងណដលកំែត់ សោយអបកទិ្យញដឹងពីថាទំ្យនិ្ញនឹ្ងរតូវបាន្ោក់សៅ
ទី្យកណន្លងរប្់រត់។40 

ករែីអបកទិ្យញសរៀបចំការដឹកជញ្ជូ ន្ទំ្យនិ្ញជាបន្ថបនាធ ប់សោយរកុមហ ុន្ដឹកជញ្ជូ ន្រប្់
តតិយជន្ សដើមផដឹីកទំ្យនិ្ញសជៀ្វាងាន្ហានិ្ភ័យសកើតស ើង ការសរបើរបា្់រប្់អបកទិ្យញដន្
រកុមហ ុន្ដឹកជញ្ជូ ន្សដើមផីទ្យទួ្យលយកទំ្យនិ្ញ មិន្បាន្ការពារការសផធរហានិ្ភ័យណដរសកើតស ើងាន្
មុន្សពលដឹកជញ្ជូ ន្ឲ្យអបកទិ្យញសទ្យ។ 

ខ. ករណី្មនអំសពើរបេត់តិយជន 

ចំសពាោះការដឹកជញ្ជូ ន្ទំ្យនិ្ញសោយអបកលក់ និ្ងការទូ្យទត់នូ្វតដមលសោយអបកទិ្យញ ោច
ាន្  ហានិ្ភ័យសកើតស ើងណដរបណ្តថ លមកពីតតិយជន្។ កបុងករែីាន្អំសពើរប្់តតិយជន្ 
អនុ្្ញ្ហដ CISGមិន្ាន្ណចងចា្់លា្់សនាោះសទ្យ ប៉ាុ ណន្ថោចស្វើការ្សរមចសៅសលើភ្ថុត្តង
រប្់ភាគីកបុងកិចច្ន្ាសដើមផីបញ្ហជ ក់ពីការបំសពញនូ្វកាតពវកិចចរប្់ខលួន្ កបុងសរលសៅណ្វងរក
អបកទ្យទួ្យលខុ្រតូវ។ 

ចំសពាោះហានិ្ភ័យដន្ការពន្ារសពលសោយរកុមហ ុន្ដឹកជញ្ជូ ន្បនាធ ប់ពីអបកលក់បាន្របគល់
ទំ្យនិ្ញសៅរកុមហ ុន្ដឹកជញ្ជូ ន្ ត្តមលកេខែឍ រតឹមរតូវសដើមផីដឹកជញ្ជូ ន្ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ ប៉ាុណន្ថ
រកុមហ ុន្ដឹកជញ្ជូ ន្មិន្បាន្បំសពញនូ្វកាតពវកិចចរប្់ខលួន្សៅសពលកំែត់ ដូចសន្ោះរកុមហ ុន្
ដឹកជញ្ជូ ន្ជាអបកទ្យទួ្យលខុ្រតូវកបុងការដឹកជញ្ជូ ន្យឺតយា៉ា វ ឬមិន្បាន្របគល់ទំ្យនិ្ញត្តមសពល
សវលាណដរបាន្កំែត់ មិន្ជាប់ពាក់ព័ន្ននឹ្ងអបកលក់ស ើយ។ 

ចំណែកការពន្ាសពលផថល់ការទូ្យទត់ជាសាច់របាក់សៅដល់អបកលក់ បនាធ ប់ពីអបកទិ្យញបាន្
ស្វើការទូ្យទត់ត្តមលកេខែឍ ដន្នី្តិវ ិ្ ី ណដរតរមូវសោយធានារររួចរាល់ សហើយតរមូវឲ្យធានាររ
ស្វើការបញ្ជូ ន្នូ្វការទូ្យទត់សៅកាន់្អបកលក់ត្តមការកំែត់ ប៉ាុណន្ថធានាររមិន្បាន្បំសពញនូ្វ
កាតពវកិចចរប្់ខលួន្សៅសពលកំែត់ ដូចសន្ោះធានាររជាអបកទ្យទួ្យលខុ្រតូវកបុងការទូ្យទត់សាច់
របាក់ឲ្យ្ប់រហ័្បនាធ ប់ពីកាតពវកិចចរប្់អបកទិ្យញបាន្បំសពញ មិន្ជាប់ពាក់ព័ន្ននឹ្ងអបកទិ្យញ
សទ្យៀតស ើយ។  

 

                                                           
40 សយាងត្តម ារត្ត៦៨ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  23 

កថាខណ្ឌ ទី២ ករណី្របធានេកិត 

ការរសំលាភបំពាន្សលើកិចច្ន្ាណដលស្វើ ស ើងសោយភាគីណ្តមួយាន្សារៈ្ំខាន់្ជា
មូលោឌ ន្ រប្ិន្សបើភាគីមួយស្វើឲ្យាន្ការខូចខាតដល់ភាគីមួយសផសងសទ្យៀត សោយភាគីបាន្
បាត់បង់នូ្វអវីណដលរត់ាន្្ិទ្យនិរពឹំងទុ្យកសៅសរកាមកិចច្ន្ា ចំណែកឯភាគីដន្ការរសំលាភបំពាន្
កិចច្ន្ាមិន្ោចសមើលសឃើញពីការខូចខាតណដរសកើតពី្មមជាតិ សោយពំុដឹងទុ្យកជាមុន្ មា៉ាងវញិ
ក៏បាន្ពាយាមទ្យប់សាក ត់ណតមិន្ោចសស្សាចស្្ង់បាន្សនាោះសទ្យ ។ ភាគីណដលបាន្រសំលាភបំពាន្មិន្
ទ្យទួ្យលខុ្រតូវពីហានិ្ភ័យណដលសកើតស ើងពីរបធាន្្កថិស ើយ។ ឧទហរែ៍៖ ទឹ្យកជំន្ន់្ សររោះរាំង
្ងួត រញ្ជួ ញដីាន្លកេែៈ្ងន់្្ងរជាសដើម និ្ងមិន្ោចរគប់រគងពីហានិ្ភ័យសនាោះបាន្ស ើយ។  

កបុងករែីណដររបធាន្្ិកថបាន្បងករសោយាន្ពយ្ន្កមមរចួសហើយ ប៉ាុណន្ថភាគីដន្ការរសំលាភ
បំពាន្មិន្ស្វើការទ្យប់សាថ ត់នូ្វបញ្ហា នានាណដរោចដឹងទុ្យកជាមុន្ថានឹ្ងសកើតាន្ បនាធ ប់ពីពយ្ន្កមម។
សនាោះភាគីដន្ការរសំលាភបំពាន្រតូវទ្យទួ្យលខុ្រតូវនូ្វផលណដរបាត់បង់ ឬខូចខាតសោយគិតណត
កបុងអំ ុងសពលបនាធ ប់របធាន្្ិកថប៉ាុសណ្តត ោះ។ ភាគីរងសររោះពីការបាត់បង់នូ្វផលរបសយាជន៍្ដន្
កិចច្ន្ាសៅណតោចស្វើការទមទរ្ំែងដន្ការខូចខាត រប្ិន្សបើបាន្រកសឃើញភ្ថុត្តង
សផសងៗ ប៉ាុ ណន្ថវាពិបាកដូចរប កបុងការណ្វងរកភ្ថុត្តង។ ឧទហរែ៍៖ ករែីសភលៀងទឹ្យកជំន្ន់្ណដរ
បាន្សកើតស ើងកបុងរបសទ្យ្ជប៉ាុន្សៅដថ្ងទី្យ០៩ ណខកកកោ ប្ ំ២០១៨ សៅតំបន់្អូរការយា៉ាា៉ា  ស្វើឲ្យខូច
ខាតរទ្យពយ្មផតថិ សផសងៗ និ្ងបាត់បង់ជីវតិមនុ្្សជាសរចើន្នាក់ ចំណែកការវនិិ្សយាគទុ្យន្សផសងៗ
មួយចំនួ្ន្ណដលទក់ទ្យងនឹ្ងតំបន់្ណដររតូវទឹ្យកជំន្ន់្ក៏រតូវផ្លអ កជាបសណ្តថ ោះោ្ន្ប សរពាោះវាពិបាក
កបុងការទ្យប់សាក ត់សររោះ្មមជាតិភាល មៗ។ ដូចសន្ោះភាគីណដលទ្យទួ្យលរងសររោះពីការបាត់បង់ដន្
របសយាជន៍្ពីកិចច្ន្ាលក់ទំ្យនិ្ញ ក៏ពំុោចបថឹងទមទរឲ្យភាគីណដរបាន្រសំលាភបំពាន្ ពីមូល
សហតុដន្សររោះ្មមជាតិឲ្យទ្យទួ្យលខុ្រតូវបាន្សទ្យ។ 

  



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  24 

ជំពូកទី២  
ការទទួលខ៊ុេរតូវចំស ោះភាគី  

 ភាគីនី្មួយៗសៅកបុងកិចច្ន្ារតូវទ្យទួ្យលខុ្រតូវរាល់ការមិន្អនុ្វតថនូ្វកាតពវកិចចរប្់ខលួន្។ 
ចំសពាោះការសោោះស្សាយនូ្វបញ្ហា សផសងៗដល់ភាគីគឺ្ទិតសៅកបុងជំពួកទី្យ២សន្ោះ វាស្វើការបកស្សាយដូច
ជា៖ ណផបកទី្យ១ ការទ្យទួ្យលខុ្រតូវចំសពាោះការមិន្អនុ្វតថកាតពវកិចចរប្់ភាគី និ្ងណផបកទី្យ២ បទ្យបញ្ដតថិរមួ
្រាប់កាតពវកិចចរប្់អបកលក់ និ្ងអបកទិ្យញ។ 

ផ្ផនកទី១ ការទទលួខ៊ុេរតូវសោយផ្ឡកចំស ោះការមិនអន៊ុវតតកាតពវកចិចរបេភ់ាគ ី

សៅកបុងកិចច្ន្ា រប្ិន្សបើាន្ភាគីណ្តមួយមិន្បំសពញកាតពវកិចចរប្់ខលួន្ នឹ្ងស្វើសោយ
ប៉ាោះពាល់ដល់ភាគីាេ ងសទ្យៀត ដូសចបោះភាគីណដលមិន្អនុ្វតថកាតពវកិចចរប្់ខលួន្រតូវណតទ្យទួ្យលខុ្រតវូ
ចំសពាោះអំសពើរប្់ខលួន្។ អបកណដលមិន្អនុ្វតថកាតពវកិចចោចជាអបកលក់ និ្ងអបកទិ្យញ។ 

កថាខណ្ឌ ទី១ ការទទួលខ៊ុេរតូវសោយផ្ឡកចំស ោះការមិនអន៊ុវតតកាតពវកិចចសោយអនកលក់ 

ដំសណ្តោះស្សាយរប្់អបកទិ្យញទក់ទ្យងនឹ្ងការរសំលាភបំពាន្ ឬមិន្អនុ្វតថកាតពវកិចចរមួាន្៖ 
ការរបគល់ទំ្យនិ្ញជំនួ្្  ការរលំាយកិចច្ន្ាសោយអបកទិ្យញ ការកាត់បន្ទយតដមល សោយសផ្លថ តសៅ
សលើការខូចខាត និ្ងការអនុ្វតថកបុងករែីណដលមិន្ាន្ការដឹកជញ្ជូ ន្និ្ង ករែីសផសងសទ្យៀតសរៅពីការ
របគល់ទំ្យនិ្ញមិន្អនុ្សលាមត្តមកិចច្ន្ា។ អបកទិ្យញក៏ោចទមទរ្ំែងខូចខាតបាន្ណដរ 
រប្ិន្សបើរត់បាន្ជួ្ជុលពីភាពមិន្របរកតីដន្ការរបគល់ទំ្យនិ្ញណដលអបកលក់មិន្បាន្ជួ្ជុល 
ការទមទរ្ំែងការខូចខាតរមួាន្ការចំណ្តយ្រាប់ការជួ្ជុល្មសហតុផលមួយ។ 

ក. ការរបគលន់ូវទំនិញជំនួេ 

ជាទូ្យសៅអបកទិ្យញាន្្ិទ្យនិ កបុងការទមទរឲ្យអបកលក់រតវូបំសពញកាតពវកិចចត្តមកិចច្ន្ា
រប្់ខលួន្ សោយសោោះស្សាយជាមួយការជំនួ្្ និ្ងការជួ្ជុលទំ្យនិ្ញណដលមិន្អនុ្សលាមភាពដន្   
ទំ្យនិ្ញ។ ្រាប់ដំសណ្តោះស្សាយរប្់អបកទិ្យញ អបកលក់តរមវូឱយាន្ការអនុ្វតថចា្់លា្់កបុង
កាតពវកិចចណដលាន្បញ្ហា  សោយរតូវបាន្ផថល់កបុងរយៈសពលបណន្ទមសទ្យៀត្មរមយ ្រាប់ការអនុ្វតថ។ 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  25 

អបកទិ្យញោចបញ្ចូ លការស្បើ្ំុការអនុ្វតថ និ្ងការទមទរ្រាប់ការខូចខាតណ្តមួយណដលសៅ
្ល់ និ្ងបណ្តថ លមកពីការអនុ្វតថយឺតយា៉ា វ។41 

រប្ិន្សបើអបកលក់បាន្របគល់ទំ្យនិ្ញណដលមិន្អនុ្សលាម ណដរបសងកើតការរសំលាភបំពាន្កិចច
្ន្ាជាមូលោឌ ន្ និ្ង អបកទិ្យញាន្បាន្ស្បើ្ំុការផ្លល ្់បថូរទំ្យនិ្ញណដលមិន្ស្្បត្តមលកេខែឍ  
សោយភាជ ប់ជាមួយស្ចកថីជូន្ដំែឹង ឬាន្សហតុផល្មរមយ សនាោះអនុ្ញ្ហដ តឱយអបកទិ្យញស្បើឱយាន្
ការរបគល់ទំ្យនិ្ញជំនួ្្ ។ កងវោះដន្អនុ្សលាមភាពទំ្យនិ្ញរមួាន្៖ ទំ្យនិ្ញាន្គុែភាពខុ្ពីទំ្យនិ្ញ
ណដលរតូវកំែត់កបុងកិចច្ន្ា ការសវចខចប់មិន្រតឹមរតវូ ឬការខវោះខាតបរាិែ។ 

អបកទិ្យញាន្្ិទ្យនិទមទរការជួ្ជុល រប្ិន្សបើទំ្យនិ្ញណដលដឹកជញ្ជូ ន្មិន្អនុ្សលាមត្តម
កិចច្ន្ា ចំណែក្ំសែើ ្ំុជួ្ជុលមួយនឹ្ងមិន្្មសហតុផល រប្ិន្សបើអបកទិ្យញោចជួ្ជុល
ទំ្យនិ្ញខលួន្ឯងបាន្យា៉ាងងាយស្្ួល ប៉ាុណន្ថអបកលក់សៅណតទ្យទួ្យលខុ្រតវូចំសពាោះតដមលដន្ការជួ្ជុល
ណបបសន្ោះ។ រប្ិន្សបើទំ្យនិ្ញណដលជំនួ្្ជាបន្ថបនាធ ប់ាន្ភាពមិន្របរកតី អបកទិ្យញរតវូជូន្ដំែឹងអំពី
មិន្របរកតីសៅអបកលក់កបុងរយៈសពល្មរមយបនាធ ប់ សដើមផីជួ្ជុលភាពមិន្របរកតីថ្មីមួយសទ្យៀត។  
បនាធ ប់ពីការជូន្ដំែឹងសោយសារកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ អបកទិ្យញោចទមទរ្ំែងខូច
ខាត និ្ងមិន្ាន្កាតពវកិចចស្បើ្ំុជួ្ជុល បនាធ ប់ពីបាន្ផថល់ឱកា្ឱយអបកលក់សោោះស្សាយរាល់ការ
មិន្អនុ្សលាម។ ្ិទ្យនិកបុងការតរមូវឱយាន្ការរបគល់ទំ្យនិ្ញជំនួ្្គឺស្្បសៅត្តមកាតពវកិចចរប្់អបក
ទិ្យញសដើមផរីបគល់ទំ្យនិ្ញរត ប់សៅវញិនូ្វទំ្យនិ្ញណដលមិន្អនុ្សលាមត្តមកិចច្ន្ា។ រប្ិន្ការ
របគល់នូ្វទំ្យនិ្ញជំនួ្្រតូវបាន្បញ្ជូ ន្ អបកទិ្យញរតវូណតពិនិ្តយសមើល និ្ងជូន្ដំែឹងអំពីកំហុ្ឆគងណ្ត
មួយ ។ 

ខ. ការរោំយកិចចេនាសោយអនកទិញ 

បនាធ ប់ពីអបកទិ្យញផថល់នូ្វដំសណ្តោះស្សាយសដើមផីអនុ្សររោះដល់អបកលក់អនុ្វតថនូ្វកាតពវកិចចរប្់
ខលួន្ ប៉ាុណន្ថអបកលក់នូ្វណតមិន្អនុ្វតថសនាោះអបកទិ្យញាន្្ិទ្យនិរលំាយកិចច្ន្ាកបុងករែីពីរយា៉ាង42 ៖ 

- ទី្យមួយ អបកលក់រសំលាភបំពាន្កិចច្ន្ាជាមូលោឌ ន្ 
- ទី្យពីរ អបកលក់មិន្អនុ្វតថនូ្វកាតពវកិចចរប្់ខលួន្កបុងកំ ុងរយៈសពលបណន្ទមជាក់លាក់

ណដរផថល់សោយអបកទិ្យញ។ 

                                                           
41សយាងត្តម ារត្ត៤៦ ដន្អនុ្្ញ្ហដ CISG 
42 សយាងត្តម ារត្ត៤៩ ដន្អនុ្្ញ្ហដ ដណដល 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  26 

១. ការរសំោភបំ នជាមូលោា នននកិចចេនា 

ការរសំលាភបំពាន្រប្់ភាគីដន្កិចច្ន្ាោចមិន្រតូវបាន្រលំាយ រប្ិន្សបើភាគីោចអនុ្វតថ
នូ្វដំសណ្តោះស្សាយសផសងៗ ប៉ាុណន្ថរប្ិន្សបើការរសំលាភបំពាន្ជាមូលោឌ ន្ភាគីោចរលំាយកិចច្ន្ា
ដូចបាន្កំែត់ដូចជា ៖ 

- ការមិន្អនុ្សលាមដន្ទំ្យនិ្ញ ទក់ទ្យងនឹ្ងគុែភាពមិន្ណមន្ជាការរសំលាភកិចច្ ន្ា
ជាមូលោឌ ន្សទ្យ រប្ិន្សបើទំ្យនិ្ញណដលមិន្ស្្បត្តម្ថង់ោរណតោចសរបើ ឬលក់បន្ថ សហើយអបកទិ្យញ
រម ន្ភាពរោក់រអួល ណតសបើវាស្វើឲ្យអបកទិ្យញាន្ភាពខូចខាតណ្តមួយ សនាោះវាជាការរសំលាភបំពាន្ជា
មូលោឌ ន្។ សៅសពលណដលទំ្យនិ្ញាន្បញ្ហា  ឬភាពមិន្របរកតី្ងន់្្ងរ ប៉ាុណន្ថោចជួ្ជុលបាន្យា៉ាង
ងាយស្្ួលសោយអបកលក់ និ្ងាន្រប្ិទ្យនិភាពយា៉ាង្ប់រហ័្ សនាោះកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញ
មិន្ណមន្ជាការរសំលាភបំពាន្ជាមូលោឌ ន្សទ្យ។ 

- ទី្យកណន្លងដន្ការណកលងបន្លំដន្ទំ្យនិ្ញ សៅកបុងរសបៀបមួយណដលខុ្ចាប់រដឌទំងអបកលក់ 
និ្ងអបកទិ្យញ ជាការរសំលាភបំពាន្ជាមួលោឌ ន្។ ចាប់ណដររគប់រគងការដឹកទំ្យនិ្ញមិន្ស្្បត្តម្ថង់
ោរតូវអនុ្វតថដូចរប  រប្ិន្សបើអបកលក់ផថល់នូ្វទំ្យនិ្ញខុ្។ 

- ទំ្យនិ្ញ្រាប់មនុ្្សសរបើរបា្់ណដរាន្ភាពមិន្របរកតី គឺសររោះថាប ក់សៅសពលសរបើ
របា្់ជារបចំា រតូវចាត់ទុ្យកថាជាការរសំលាភបំពាន្ជាមូលោឌ ន្។ 

- ការដឹកជញ្ជូ ន្ទំ្យនិ្ញមិន្អនុ្សលាមត្តមកិចច្ន្ា រប្ិន្សបើធាតុ្ំខាន់្សៅកបុងកិចច
្ន្ាគឺ្ំសៅសៅដល់ការដឹកជញ្ជូ ន្ត្តមសពលសវលាកំែត់។ កបុងករែីមិន្ាន្ការដឹកជញ្ជូ ន្អបក
ទិ្យញោចរលំាយកិចច្ន្ាបនាធ ប់ពីអនុ្ញ្ហដ តឱយាន្នូ្វរយៈសពលបណន្ទមដន្សពលសវលា។ រម ន្ការ
រសំលាភបំពាន្សទ្យ រប្ិន្អបកលក់ាន្្ិទ្យនិមិន្របគល់សរពាោះណតតរមូវឲ្យអបកទិ្យញទូ្យទត់របាក់ជាមុន្
ដូចបាន្រពមសរពៀង។  

- ករែីអបកលក់បាន្បញ្ជូ ន្សារធាតុ្យូមណដលបាន្ណកណរបណហសន្ផធុយសៅនឹ្ងការធានា
ត្តមកិចច្ន្ា ក៏រតូវចាត់ទុ្យកថាជាការរសំលាភបំពាន្ជាមូលោឌ ន្។ 

- ឯកសារមិន្ស្្បត្តមចាប់ កាតពវកិចចរប្់អបកលក់កបុងការរបគល់ឯកសារក៏ោច
ពាក់ព័ន្នផងណដល្រាប់្សរមចជាចុងសរកាយថាជាការរសំលាភបំពាន្ជាមូលោឌ ន្។ ករែីឯកសារ
មិន្ណមន្ជាការរសំលាភបំពាន្ជាមូលោឌ ន្សទ្យ រប្ិន្សបើអបកទិ្យញោចសោោះស្សាយភាពមិន្របរកតីបាន្
យា៉ាងងាយស្្ួលសៅកបុងឯកសារ សោយការស្បើ្ំុឯកសារថ្មីៗ និ្ងរប្ិន្សបើអបកលក់ោចសោោះ



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  27 

ស្សាយបាន្នូ្វឯកសារណដលមិន្ស្្បត្តមសពលសវលាដន្ការអនុ្វតថ ប៉ាុណន្ថសបើរម ន្ការផថល់ឯកសារឲ្យ
ទន់្សពលសវលាសទ្យ រតូវចាត់ទុ្យកថាជាការរសំលាភបំពាន្ជាមូលោឌ ន្។ ការផថល់វញិ្ហដ បន្បរតណកលងកាល យ
ដន្របភពសដើម មិន្បាន្បសងកើតជាការរសំលាភបំពាន្ជាមូលោឌ ន្សទ្យរប្ិន្សបើទំ្យនិ្ញាន្គុែភាព
ជំនួ្ញ និ្ងរប្ិន្សបើអបកទិ្យញខលួន្ឯងោចទ្យទួ្យលបាន្វញិ្ហដ បន្ប័រតរតឹមរតវូ។ 

- អបកលក់ណដរបាន្របគល់ណតពាក់កណ្តថ លដន្ទំ្យនិ្ញណដលបាន្ចុោះកិចច្ន្ា សនាោះរតូវ
បាន្សគចាត់ទុ្យកថាសន្ោះោចជាការរសំលាភបំពាន្ជាមូលោឌ ន្ដន្កិចច្ន្ាទំងមូល។ 

២.ការកំណ្ត់រយៈសពលបផ្នថមសោយអនកទិញ 

សដើមផីរលំាយកិចច្ន្ា អបកទិ្យញរតូវផថល់នូ្វរយៈសពលបណន្ទមកបុងការអនុ្វតថកាតពវកិចចសោយ
អបកលក់ជាមុន្្ិន្ រប្ិន្សបើអបកលក់ខកខាន្កបុងការរបគល់ទំ្យនិ្ញកបុងរយៈសពលបណន្ទមសទ្យៀតណដរ
បាន្ផុតកំែត់ អបកទិ្យញោចរបកា្ថារលំាយកិចច្ ន្ាបាន្ និ្ងរកា្ិទិ្យនកបុងការទមទរ្ំែង
ការខូចខាត្រាប់ការពន្ាសពលសដើមផអីនុ្វតថ។ រប្ិន្សបើអបកលក់ជូន្ដំែឹងដល់អបកទិ្យញថានឹ្ង
មិន្អនុ្វតថកបុងអំ ុងសពលបណន្ទមសទ្យៀតសនាោះសទ្យ អបកទិ្យញរតូវាន្ស្រភីាពកបុងការសរបើមស្ាបាយដដទ្យ
សទ្យៀតសោោះស្សាយ កបុងករែីណដលអបកលក់មិន្រតូវការការពារ។ ប៉ាុណន្ថរប្ិន្សបើអបកទិ្យញមិន្បាន្ផថល់
សពលសវលាបណន្ទមសទ្យៀតកបុងសាទ ន្ភាពការដឹកជញ្ជូ ន្យឺតសទ្យ អបកទិ្យញាន្មិន្ាន្្ិទ្យនិសដើមផីរលំាយ
កិចច្ន្ាសនាោះសទ្យ។43 

សលើ្ពីសន្ោះ អបកទិ្យញណដលាន្្ិទ្យនិសដើមផីរលំាយកិចច្ ន្ាមិន្ចំាបាច់រង់ចំាសមើលថាអបកលក់
នឹ្ងសោោះស្សាយកបុងរយៈសពលបណន្ទមសទ្យ ោចរបកា្រលំាយកិចច្ន្ាបាន្ភាល មៗ រប្ិន្សបើទ្យទួ្យល
រងការរសំលាភបំពាន្ជាមូលោឌ ន្ សហើយអបកទិ្យញសៅណតរកា្ិទ្យនិកបុងការទមទរ្ំែង្រាប់ការ
ខាតបង់បាន្បណ្តថ លឲ្យរងសររោះ សបើសទោះបីជាបាន្សោោះស្សាយសោយការរលំាយកិចច្ន្ា។ 

 អបកលក់ោចផថល់ការជូន្ដំែឹងអំពីឆន្ធៈរប្់ខលួន្កបុងការសោោះស្សាយការខកខាន្ដន្ការអនុ្វតថ
កាតពវកិចចដល់អបកទិ្យញកបុងកំ ុងសពលជាក់លាក់មួយ សហើយស្បើ្ំុអបកទិ្យញឲ្យបាន្ដឹងថាអបកលក់
សោោះស្សាយបញ្ហា សនាោះ។ ស្ចកថីជូន្ដំែឹងណដលបងាា ញពីឆន្ធៈរប្់អបកលក់សដើមផសីោោះស្សាយរតូវ
បាន្ចាត់ទុ្យកថារមួបញ្ចូ លការស្បើ្ំុនូ្វរយៈសពលបណន្ទម។ រប្ិន្សបើអបកទិ្យញមិន្សឆលើយតបនឹ្ង្ំសែើ
រប្់អបកលក់កបុងរយៈសពល្មរមយ(ឬ្ន្មតថាឯកភាពចំសពាោះ្ំសែើ សន្ោះ) អបកលក់ោចសោោះ
ស្សាយបាន្កបុងរយៈសពលណដលបាន្បងាា ញ  អបកទិ្យញមិន្ាន្្ិទ្យនិកបុងអំ ុងសពលសនាោះងាកសៅសោោះ

                                                           
43 សយាងត្តម ារត្ត៤៧ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  28 

ស្សាយណ្តមួយស ើយ។ អបកទិ្យញរតូវណតទ្យទួ្យល្ំសែើ រ្ំុការសឆលើយតបរប្់អបកលក់សៅនឹ្ងការ
សោោះស្សាយណដលបាន្ស្បើ ឬការជូន្ដំែឹងដន្សចតនាសដើមផីការសោោះស្សាយណដលចាត់ទុ្យកជាការស្បើ
រ្ំុ ឬការស្បើ្ំុ ឬស្ចកថីជូន្ដំែឹង ។   

គ. ការកាត់បនថយតនមល 

ចំសពាោះលកេខែឍ ណដលអបកទិ្យញោចរបកា រ្លំាយកិចច្ ន្ាចំសពាោះការរសំលាភបំពាន្កិចច្ន្ា
ាន្ដូចជា៖ ការរសំលាភបំពាន្ជាមូលោឌ ន្សលើកាតពវកិចចរប្់អបកលក់ និ្ងសៅកបុងករែីមិន្បញ្ជូ ន្
ទំ្យនិ្ញសៅកបុងរយៈសពលបណន្ទម។ កាលៈសទ្យ្ៈជាសរចើន្ណដលអបកទិ្យញបាត់បង់្ិទ្យនិកបុងការរបកា្
រលំាយកិចច្ន្ារប្ិន្សបើរត់ខកខាន្សដើមផីការស្បើ្ំុការជូន្ដំែឹង។ 

អបកទិ្យញោចស្បើ្ំុកាត់បន្ទយតដមលសៅជា្ូន្យ ាន្ន័្យថាទំ្យនិ្ញមិន្ាន្តដមល្រាប់ការ
ទូ្យទត់។ សៅកបុងសាទ ន្ភាពសនាោះការកាត់បន្ទយតដមលោចាន្ផលប៉ាោះពាល់ស្ធើរណតដូចរប នឹ្ងការ
រលំាយ និ្ង្ំែងណដរ សលើកណលងណតវាមិន្តរមវូឱយអបកទិ្យញរបគល់ទំ្យនិ្ញសៅវញិសទ្យ។ ការកាត់
បន្ទយតដមលគឺជាណផបកមួយដន្ដំសណ្តោះស្សាយរប្់អបកទិ្យញ វាោចផថល់ជូន្អបកទិ្យញនូ្វជសរមើ្ជំនួ្្
ឱយ្ិទ្យនិកបុងការស្បើ្ំុអនុ្វតថជាក់លាក់ ការខូចខាត ឬការរលំាយ អបកទិ្យញគឺាន្ស្រភីាពកបុងការ
សរជើ្សរ ើ្ កបុងចំសណ្តមសនាោះ។ ការកាត់បន្ទយតដមលោចរតវូបាន្ស្បើ្ំុសទោះបីជារយៈសពល្មស្្ប
ដន្សពលសវលាសដើមផរីលំាយកិចច្ន្ារតវូបាន្ផុតកំែត់។ ជំនួ្្ឱយ ឬរមួជាមួយការកាត់បន្ទយតដមល 
អបកទិ្យញាន្្ិទិ្យនបថឹងទមទរ្ំែងការខូចខាត្ំរាប់ដំសណ្តោះស្សាយណ្តមួយណដលសៅ្ល់
បាន្បាត់បង់។44 

បរាិែដន្ការកាត់បន្ទយតដមលរតវូណតរតូវបាន្គែនាជា្ាារតដូចរប សៅនឹ្ងតំដល
ណដលទំ្យនិ្ញមិន្អនុ្សលាមត្តមកិចច្ន្ា និ្ងបដិស្្រាល់តដមលណដលស្្បត្តមទំ្យនិ្ញនឹ្ងាន្។ 
តដមលពាក់ព័ន្នរតវូបាន្កំែត់ពីកាលបរសិចឆទ្យដន្ការដឹកជញ្ជូ ន្សៅកណន្លងដឹកជញ្ជូ ន្ កបុងករែីណដល
របគល់ទំ្យនិ្ញសោយមិន្ាន្តដមលទំងអ្់ តដមលោចរតូវបាន្កាត់បន្ទយសៅ្ូន្យ  សនាោះអបកទិ្យញបាន្ 
បាត់បង់្ិទ្យនិកបុងការរបកា្រលំាយកិចច្ន្ា។ ភាគីាន្ស្រភីាពកបុងការឯកភាពរប សលើវ ិ្ ីជាក់
លាក់មួយកបុងការគែនាការកាត់បន្ទយតដមល។ 

រប្ិន្សបើាន្ការជំទ្់សោយភាគី និ្ងមិន្ោចកំែត់បាន្សទ្យនូ្វតដមលនី្មួយៗោចរតូវ
បាន្វាយតដមលសោយសាកសជំីនាញ។ ទី្យតំ្តងដន្ការអនុ្វតថការកាត់បន្ទយតដមលគឺជាកណន្លងណដលទំ្យនិ្ញ

                                                           
44 សយាងត្តម ារត្ត៥០ ដន្អនុ្្ញ្ហដ  CISG 
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រតូវបាន្ដឹកជញ្ជូ ន្(ោចសៅកណន្លងអបកលក់ ឬកណន្លងអបកទិ្យញ)។ រប្ិន្សបើអបកទិ្យញបាន្បង់របាក់រចួ
សហើយនូ្វតដមល ការកាត់បន្ទយនូ្វតដមលោចជាមូលោឌ ន្្រាប់ការទមទរ្ំែងស ើងវញិរប្់អបក
ទិ្យញ។ កបុងអនុ្្ញ្ហដ CISG មិន្រគបដែថ ប់សលើករែីណដលអបកទិ្យញបាន្បង់ដថ្លរចួសហើយ ប៉ាុណន្ថរតូវ
បាន្ស្បើ្ំុកាត់បន្ទយតដមល និ្ងការទូ្យទត់្ងពីអបកលក់ ។ 

ការកាត់បន្ទយតដមលរតវូបាន្អនុ្វតថមិន្ថា ការមិន្អនុ្សលាមបសងកើតជាការរសំលាភមូលោឌ ន្ ឬ
ការរសំលាភបំពាន្ជាសាមញ្ដដន្កិចច្ន្ា និ្ងអបកលក់របរពឹតថសោយស្វ្របណហ្ ការកាត់បន្ទយ
តដមលោចរតូវបាន្្ន្មត់ទុ្យកជាមុន្ សទោះជាអបកទិ្យញបាន្ផថល់ការជូន្ដំែឹងអំពីកងវោះដន្ការអនុ្សលាម
ដន្ទំ្យនិ្ញ សោយអបកទិ្យញបងាា ញពីសចតនារប្់ខលួន្កបុងការកាត់បន្ទយតដមល។ ការបដិស្្រប្់អបក
ទិ្យញកបុងការបង់ដថ្លរតូវបាន្ចាត់ទុ្យកថារគប់ររន់្កបុងការសដើមផីទមទរការកាត់បន្ទយតដមល និ្ងកាត់
បន្ទយតដមលសៅ្ូន្យ។ 

ការសោោះស្សាយដន្ការកាត់បន្ទយតដមលគឺមិន្ោចស្វើសៅបាន្សទ្យ រប្ិន្សបើអបកលក់បាន្សោោះ
ស្សាយរាល់ការមិន្អនុ្សលាម ឬសៅកបុងសោោះស្សាយនូ្វរយៈសពលបណន្ទមសរកាយកាលបរសិចឆទ្យ្រាប់
ការណចកចាយ ។  

កថាខណ្ឌ ទី២ ការទទួលខ៊ុេរតូវសោយផ្ឡកចំស ោះការមិនអន៊ុវតតកាតពវកិចចសោយអនកទិញ 

លកេខែឍ ដន្ដំសណ្តោះស្សាយណដលរតូវបាន្កំែត់សោយអបកលក់ គឺសដើមផអីនុ្សររោះដល់អបក
ទិ្យញសៅសពលមិន្បាន្បំសពញនូ្វកាតពវកិចចណ្តមួយរប្់ខលួន្ អបកលក់រតូវអនុ្វតថ្ិទ្យនិទមទរឲ្យអបក
ទិ្យញបំសពញនូ្វកាតពវកិចចទ្យទួ្យលយកទំ្យនិ្ញណដរខលួន្បាន្ទិ្យញ។ ចំណែកការទមទរ្ំែង្រាប់
ការបាត់បង់ និ្ងរលំាយកិចច្ន្ាសោយអបកលក់ ក៏រតូវអនុ្វតថបនាធ ប់ពីអបកទិ្យញសៅណតមិន្អនុ្វតថនូ្វ
ដំសណ្តោះស្សាយណដរអបកលក់ផថល់ឲ្យ។  

ក. ការទទួលយកទំនិញផ្ែលខលួនានទិញ 

អបកលក់ាន្្ិទ្យនិតរមវូឱយអបកទិ្យញបំសពញនូ្វកាតពវកិចចរប្់ខលួន្ សោយអបកលក់ស្បើ្ំុឱយអបក
ទិ្យញទូ្យទត់តំដលទំ្យនិ្ញណដលបាន្កំែត់កបុងកិចច្ន្ា សហើយចំសពាោះការអនុ្វតថកាតពវកិចចជាក់លាក់
គឺរតូវទ្យទួ្យលយកការដឹកជញ្ជូ ន្ទំ្យនិ្ញពីអបកលក់។ កបុងករែីការរបគល់ទំ្យនិ្ញសៅកណន្លងស្វើោជីវកមម
រប្់អបកលក់ អបកលក់រតូវជូន្ដំែឹងដល់អបកទិ្យញសដើមផីមកទ្យទួ្យលយកទំ្យនិ្ញ ប៉ាុណន្ថរប្ិន្សបើអបក
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ទិ្យញមិន្មកទ្យទួ្យលយកទំ្យនិ្ញ អបកលក់រតូវផថល់នូ្វរយៈសពលបណន្ទមបនាធ ប់មកសទ្យើបរលំាយកិចច្ន្ា 
និ្ងទមទរ្ំែងការខូចខាត។45  

រប្ិន្សបើទក់ទ្យងនឹ្ងការដឹកជញ្ជូ ន្សោយរកមុហ ុន្ដឹកជញ្ជូ ន្សៅទី្យកណន្លងស្វើោជីវកមមរប្់
អបកទិ្យញ សនាោះរកុមហ ុន្ដឹកជញ្ជូ ន្នឹ្ងបញ្ជូ ន្សៅសរាងចរក ឬទី្យកណន្លង្ថុកទំ្យនិ្ញរប្់អបកទិ្យញ។ អបក
ទិ្យញរតវូណតទ្យទួ្យលយកការដឹកជញ្ជូ ន្សនាោះ និ្ងរតតួពិនិ្តយ រប្ិន្សបើអបកទិ្យញបដិស្្មិន្ទ្យទួ្យលយក
ការដឹកជញ្ជូ ន្ទំ្យនិ្ញ រតវូជូន្ដំែឹងដល់អបកលក់ពីការមូលសហតុ្មរមយ សបើមិន្ដូសចាប ោះសទ្យ អបកទិ្យញ
រតូវណតទ្យទួ្យលយកទំ្យនិ្ញ។   

ខ. ការរោំយកិចចេនាសោយអនកលក់ 

អបកទិ្យញាន្កាតពវកិចចអនុ្វតថត្តមការរពមសរពៀងសោយឆន្ធៈគូរភាគីកបុងកិចច្ន្ា សហើយអបក
លក់ក៏ផថល់នូ្វដំសណ្តោះស្សាយសផសងៗបណន្ទមសទ្យៀតកបុងករែីអបកទិ្យញមិន្បំសពញនូ្វកាតពវកិចចរប្់   
ខលួន្។ អបកលក់ោចរលំាយកិចច្ន្ាាន្ពីរករែី46៖  

- ទី្យមួយ សបើការខកខាន្រប្់អបកទិ្យញកបុងការបំសពញកាតពវកិចចត្តមកិចច្ន្ា ជាការ
រសំលាភបំពាន្កិចច្ន្ាជាមូលោឌ ន្ 

-  ទី្យពីរ សបើអបកទិ្យញខកខាន្កបុងការបង់ដថ្លទំ្យនិ្ញ ឬទ្យទួ្យលយកទំ្យនិ្ញជាមួយនឹ្ងរយៈ
សពលបណន្ទមសទ្យៀតណដលបាន្កំែត់ ។ 

១. ការរសំោភបំ នជាមូលោា នននកិចចេនា 

ការរលំាយកិចច្ន្ាគឺជាការសោោះស្សាយចុងសរកាយណដលោចរកបាន្សៅសពលណដលអបក
លក់មិន្ោចរពឹំងថានឹ្ងបន្ថកិចច្ន្ា។ សៅកបុងករែីមិន្ាន្ការទូ្យទត់តដមល អបកលក់ាន្្ិទ្យនិ
រលំាយកិចច្ន្ាសៅសពលណ្តមួយ បនាធ ប់ពីតរមូវការទំងអ្់្រាប់ការរលំាយរតូវបាន្បំសពញ។ 
្ញ្ហដ ែដន្ការរសំលាភបំពាន្ជាមូលោឌ ន្រតវូបាន្បកស្សាយយា៉ាងទូ្យលំទូ្យលាយ កបុងសរលបំែង
សដើមផីការពារការសរបើរបា្់ហួ្កំរតិដន្ការរលំាយកិចច្ន្ា សពាលគឺការខកខាន្កបុងការបង់ដថ្ល ការ
ខកខាន្កបុងការទ្យទួ្យលយកការដឹកជញ្ជូ ន្ទំ្យនិ្ញ និ្ងការមិន្បំសពញកាតពវកិចចសផសងៗណដលបាន្

                                                           
45 សយាងត្តម ារត្ត៦២ ដន្អនុ្្ញ្ហដ CISG 
46 សយាងត្តម ារត្ត៦៤ ដន្អនុ្្ញ្ហដ ដណដល 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  31 

កំែត់សោយកិចច្ន្ាសលើអបកទិ្យញ។ ការខកខាន្កបុងការបង់ដថ្ល ឬណផបក្ំមួយដន្តដមលជាទូ្យសៅគឺ
បសងកើតការរសំលាភកិចច្ន្ាជាមូលោឌ ន្។  

ផធុយសៅវញិ ការពន្ារសពលកបុងការទូ្យទត់តដមលមិន្រតូវបាន្បកស្សាយថាជាការរសំលាភ
បំពាន្ជាមូលោឌ ន្សទ្យ លុោះរត្តណតការអនុ្វតថដន្កាតពវកិចចកបុងការបង់ដថ្លទន់្សពលសវលាគឺជាសារៈ
្ំខាន់្ដន្កិចច្ន្ា។ ការខកខាន្កបុងការសបើកលិខិតឥែទន្កបុងសពលកំែត់សោយកិចច្ន្ា
សន្ោះមិន្ណមន្ជាមូលោឌ ន្រគឹោះដន្ការរសំលាភបំពាន្សទ្យ ណតសយាងសៅត្តមកាលៈសទ្យ្ៈដន្្ំែំុសរឿង
ប៉ាុសណ្តត ោះ។ ការខកខាន្ចុងសរកាយរប្់អបកទិ្យញកបុងការទ្យទួ្យលយកការដឹកជញ្ជូ ន្ទំ្យនិ្ញជា្មមត្ត
បសងកើតបាន្ជាការរសំលាភកិចច្ន្ាជាមូលោឌ ន្ ណតចំសពាោះការពន្ាសពលពីរបីដថ្ងសៅកបុងការទ្យទួ្យល
យកទំ្យនិ្ញមិន្រតូវបាន្បកស្សាយថាជាការរសំលាភជាមូលោឌ ន្សទ្យ។ ការពន្ាសពលណដលោចស្វើឱយ
ាន្ការរសំលាភបំពាន្ជាមូលោឌ ន្រតវូសមើលសៅសលើកាលបរសិចឆទ្យ្រាប់ការទ្យទួ្យលយកគឺាន្សារៈ
្ំខាន់្ជាពិស្្្រាប់អបកលក់ ។  

អបកលក់ោចស្វើការជូន្ដំែឹងដល់អបកទិ្យញពីការរលំាយកិចច្ន្ា សបើពំុសនាោះសទ្យការរលំាយ
កិចច្ន្ាមិន្ាន្រប្ិទ្យនភាពចំសពាោះអបកទិ្យញសទ្យ។ សយាងសៅសលើឆន្ធៈស្រភីាពកបុងការជូន្ដំែឹង
រប្់គូរភាគី ស្ចកថីជូន្ដំែឹងមិន្ចំាបាច់្រស្រជាលាយលកេែ៍អកសរសទ្យ ោចស្វើស ើងសោយ
ផ្លធ ល់ាត់ ឬទញយកពី្កមមភាពរប្់អបកលក់ ។ រប្ិន្សបើអបកទិ្យញបាន្បង់ណតណផបកមួយដន្តដមល 
អបកលក់ក៏សៅណតោចបន្ថនូ្វ្ិទ្យនិរបកា្រលំាយបាន្កបុងសពលសវលាណ្តមួយ។  បនាធ ប់ពីអបកទិ្យញ
បាន្បង់ដថ្ល អបកលក់បាត់បង់្ិទ្យនិកបុងការរលំាយកិចច្ន្ា រប្ិន្សបើអបកលក់មិន្បាន្របកា្
រលំាយកិចច្ន្ាបនាធ ប់ពីរយៈសពលបណន្ទមណដលបាន្កំែត់ ។ 

២.ការកំណ្ត់រយៈសពលបផ្នថមសោយអនកលក់ 

កំ ុងសពលណដលកំែត់កបុងកិចច្ន្ាតរមូវឲ្យអបកទិ្យញអនុ្វតថនូ្វកាតពវកិចចរប្់ខលួន្ ប៉ាុណន្ថ
អបកទិ្យញសៅណតមិន្អនុ្វតថ អបកលក់រតូវកំែត់រយៈសពលបណន្ទមបនាធ ប់ពីរយៈសពលណដលបាន្កំែត់
្រាប់អបកទិ្យញបាន្កន្លងផុតសៅសដើមផអីនុ្វតថកាតពវកិចច។47 ការកំែត់នូ្វរយៈសពលបណន្ទមាន្សារៈ
របសយាជន៍្ទក់ទ្យងនឹ្ង្ិទ្យនិរប្់អបកលក់ សដើមផីរបកា្រលំាយកិចច្ន្ា រប្ិន្សបើអបកទិ្យញមិន្បង់
ដថ្ល ឬទ្យទួ្យលយកទំ្យនិ្ញកបុងកំ ុងសពលបណន្ទមដន្សពលសវលាកំែត់ អបកលក់ោចរបកា្រលំាយកិចច
្ន្ា ។ យន្ថការ្រាប់ការរលំាយកិចច្ន្ាអនុ្វតថណតកបុងករែីណដលអបកទិ្យញមិន្បង់ដថ្លដន្ទំ្យនិ្ញ 

                                                           
47 សយាងត្តម ារត្ត៦៣ ដន្អនុ្្ញ្ហដ CISG 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  32 

ឬខកខាន្ទ្យទួ្យលយកទំ្យនិ្ញ សហើយាន្្ិទ្យនិទមទរ្ំែងការខូចខាតចំសពាោះការពន្ាសពលកបុង
ការអនុ្វតថ។ ផលប៉ាោះពាល់្រាប់អបកលក់ដន្ការកំែត់នូ្វរយៈសពលបណន្ទម គឺបរមងុទុ្យកសដើមផី
ការពារអបកទិ្យញណដលាន្្ិទ្យនិទ្យទួ្យលបាន្ជាពិស្្ សៅសពលសរៀបចំអនុ្វតថកាតពវកិចចរប្់ខលួន្។ 

អបកលក់ាន្្ិទ្យនិកំែត់រយៈសពលបណន្ទមសទ្យៀត្រាប់អបកទិ្យញ ប៉ាុណន្ថមិន្ាន្កាតពវកិចចស្វើ
នូ្វដំសណ្តោះស្សាយសផសងៗកបុងកំ ុងសពលដន្រយៈសពលបណន្ទមរមួទំងការរលំាយកិចច្ន្ា។
រប្ិន្សបើអបកទិ្យញបាន្របកា្ថាាន្ការរសំលាភបំពាន្សោយកងវោះអនុ្សលាមភាពដន្ទំ្យនិ្ញណដល
អបកលក់បាន្បញ្ជូ ន្មក មុន្សពលអបកលក់ផថល់រយៈសពលបណន្ទមដន្ការទូ្យទត់តដមល។ មិន្ោចរតូវបាន្
បកស្សាយថាជាសពលសវលាបណន្ទមសទ្យ សរពាោះកំ ុងសពលណដលអបកលក់ជួ្ជុ្នូ្វកងវោះអនុ្សលាម
ភាពដន្ទំ្យនិ្ញ រតូវបាន្គិតថាជាកំ ុងសពលោច់សោយណ កពីរយៈសពលបណន្ទម្រាប់អបកទិ្យញ
ទូ្យទត់តដមល។ លុោះរត្តណតអបកលក់បាន្ជួ្ជុលនូ្វកងវោះអនុ្សលាមរចួរាល់ សហើយអបកទិ្យញមិន្ស្វើការ
ទូ្យទត់ សនាោះអបកលក់នឹ្ងរតូវផថល់នូ្វរយៈសពលបណន្ទម។ កាលបរសិចឆទ្យ្រាប់ការទូ្យទត់តដមល គឺស្្ប
ត្តមការជូន្ដំែឹងជាមុន្រប្់អបកលក់ សហើយោចកំែត់រយៈសពលបណន្ទមកបុងស្ចកថីជូន្ដំែឹង 
និ្ងតដមលណដលបាន្កំែត់។ 

រយៈសពលបណន្ទមណដលផថល់សោយអបកលក់គឺបាន្បសងកើតស ើងសោយមស្ាបាយដន្ការជូន្
ដំែឹងពីអបកលក់សៅឱយអបកទិ្យញ។ អបកលក់រតូវណតបងាា ញយា៉ាងចា្់ថាអបកទិ្យញរតូវណតស្វើការអនុ្វតថ
កបុងរយៈសពលបណន្ទមណដលបាន្កំែត់។ ការទមទរទូ្យសៅតរមវូឱយអបកទិ្យញអនុ្វតថ ឬបំសពញ
កាតពវកិចចរប្់ខលួន្ភាល មៗ ឬ្ប់ កបុងរយៈសពលកំែត់សោយកាលបរសិចឆទ្យណដលអនុ្វតថ។ 
ឧទហរែ៍៖ សៅរតឹមដថ្ងទី្យ៣០ ណខកញ្ហដ  ឬកបុងរយៈសពលមួយណខពីដថ្ងសន្ោះ ។ 

រយៈសពលបណន្ទមណដលកំែត់សោយអបកលក់រតូវណតាន្រយៈសពល្មសហតុផលសដើមផីឲ្យអបក
ទិ្យញោចបំសពញតរមូវការ្មរមយដន្រយៈសពលបណន្ទម សោយវាយតដមលោស្្័យសៅសលើកាលៈសទ្យ្ៈ
ដន្ករែី រមួទំងការស្វើពាែិជជកមម និ្ងការអនុ្វតថន៍្ណដលបាន្បសងកើតស ើងរវាងភាគី។ រយៈសពល
្មស្្បមួយទក់ទ្យងនឹ្ងការទ្យទួ្យលយកទំ្យនិ្ញ នឹ្ងយូរជាងការអនុ្វតថការទូ្យទត់តដមល ចំណែករយៈ
សពលបណន្ទមណដលខលីសពករតវូបាន្រចាន្សចាលសោយសារមិន្្មរមយនូ្វការអនុ្វតថ។ អបកលក់ផថល់ឲ្យ
អបកទិ្យញនូ្វឱកា្ចុងសរកាយសោយផថល់នូ្វរយៈសពលបណន្ទម្រាប់អបកទិ្យញសដើមផអីនុ្វតថកាតពវកិចច
រប្់ខលួន្។ 

ការរលំាយកិចច្ន្ាោចអនុ្វតថបាន្ណតកបុងករែីមិន្ាន្ការទូ្យទត់តដមល ឬខកខាន្ទ្យទួ្យល
យកទំ្យនិ្ញ  អបកលក់ោចរលំាយកិចច្ន្ារប្ិន្សបើអបកទិ្យញមិន្បាន្បង់ដថ្ល ឬទ្យទួ្យលយកទំ្យនិ្ញកបុង
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សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  33 

រយៈសពលបណន្ទមដន្សពលសវលាណដលបាន្កំែត់សោយអបកលក់។ អបកលក់ក៏ោចរលំាយកិចច្ន្ា 
រប្ិន្សបើអបកទិ្យញរបកា្ថានឹ្ងមិន្បង់ដថ្ល ឬទ្យទួ្យលទំ្យនិ្ញសៅកបុងរយៈសពលបណន្ទមណដលកំែត់។  

ផ្ផនកទី២ បទបញ្ាតតិរមួេរមបក់ាតពវកិចចរបេអ់នកលក់ និងអនកទញិ 

សោយសយាងត្តមការបកស្សាយខាងសលើសន្ោះ សយើងដឹងសហើយអំពីការទ្យទួ្យលខុ្រតូវរប្់អបក
លក់ និ្ងអបកទិ្យញ ប៉ាុណន្ថយា៉ាងណ្តមិញសៅកបុងអនុ្្ញ្ហដ CISG ក៏បាន្បញ្ដតថិបណន្ទមសទ្យៀតចំសពាោះការ
ទ្យទួ្យលខុ្រតូវរប្់អបកលក់ និ្ងអបកទិ្យញណដល្ទិតកបុងបទ្យបញ្ដតថិរមួណដលនឹ្ងរតូវស្វើការបកស្សាយ
ដូចខាងសរកាម៖ 

កថាខណ្ឌ ទី១ ការបំ នកាោទិករណ៍្ និងកិចចេនារបគលទំ់និញជាបនតបនាទ ប់ 

 កបុងកិចច្ន្ាបាន្កំែត់សៅកាលបរសិចឆទ្យដន្ការរបគល់ទំ្យនិ្ញ និ្ងការទូ្យទត់របាក់ សដើមផឲី្យ
ភាគីទំង្ងខាងបំសពញនូ្វកាតពវកិចចសរៀងៗខលួន្។ ចំណែកការទមទរឲ្យភាគីណ្តមួយអនុ្វតថ
កាតពវកិចចមុន្ភាគីាេ ងសទ្យៀត ឬតរមូវឲ្យអនុ្វតថដំណ្តលរប ក៏ជាឆន្ធៈរប្់គូរភាគីកបុងការរពមសរពៀង
សផសងសទ្យៀត។ ប៉ាុណន្ថសបើភាគីណ្តមួយផ្លអ កនូ្វការអនុ្វតថកាតពវកិចចរប្់ខលួន្ណដរបាន្កំែត់ សនាោះជាការ
បំពាន្កាលាទិ្យករែ៍ សហើយរប្ិន្សបើកិចច្ន្ាតរមវូឲ្យភាគីអនុ្វតថជាបន្ថបនាធ ប់ភាគីសនាោះរតវូ
បំសពញនូ្វកាតពវកិចចរប្់ខលួន្។ 

ក. ការបំ នកាោទិករណ៍្ 

កិចច្ន្ារតវូបាន្បសងកើត ដូចសន្ោះគូរភាគីាន្កាតពវកិចចកបុងការអនុ្វតថត្តមឆន្ធៈរប្់ខលួន្។ 
ការបំសពញកាតពវកិចចសន្ោះណដររមួាន្៖ អបកលក់រតូវរបគល់ទំ្យនិ្ញ ចំណែកអបកទិ្យញរតូវទ្យទួ្យលយក
ទំ្យនិ្ញ និ្ងទូ្យទត់នូ្វតដមល ប៉ាុណន្ថភាគីមួយដន្កិចច្ ន្ាោចផ្លអ កបំសពញកាតពវកិចចរប្់ខលួន្បាន្ 
រប្ិន្សបើភាគីសនាោះចា្់ថាភាគីសផសងសទ្យៀតនឹ្ងមិន្បំសពញកាតពវកិចចចំាបាច់រប្់ខលួន្សនាោះ។ ចំសពាោះ
មូលសហតុណដលបណ្តថ លឲ្យាន្ការបំពាន្រប្់ភាគីមួយោចពន្ាសពលដន្ការបំសពញកាតពវកិចច គឺ
សោយសារមកពីភាគីាេ ងសទ្យៀតនឹ្ងមិន្បំសពញកាតពវកិចចមួយណផបក្ំរប្់ខលួន្ ោចបណ្តថ លមកពីក
ងវោះខាតយា៉ាង្ងន់្្ងរកបុងលទ្យនភាពរប្់ខលួន្សដើមផបំីសពញ ឬអសា្ន្ភាពរប្់ខលួន្កបុងការបង់         
របាក់។48  ឧទហរែ៍៖ អបកលក់ផ្លអ ករបគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ សោយសារណតអបកទិ្យញនឹ្ងមិន្
ទូ្យទត់តដមលត្តមសពលកំែត់ សរពាោះអបកទិ្យញជួបបញ្ហា ហិរញ្ដវតទុ។ 

                                                           
48 សយាងត្តម ារត្ត៧១ ដន្អនុ្្ញ្ហដ CISG 
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សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  34 

មា៉ាងវញិសទ្យៀត អបកលក់ាន្្ិទ្យនិជំទ្់ការរបគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ សទោះបីទំ្យនិ្ញរតូវ
បាន្បញ្ជូ ន្សចញសៅសហើយក៏សោយ និ្ងសទោះបីជាអបកទិ្យញាន្ឯកសារណដលបញ្ហជ ក់ថាអបកទិ្យញាន្
្ិទ្យនិសលើទំ្យនិ្ញសនាោះក៏សោយ។ រតង់ចំែុចសន្ោះសរលការែ៍ដន្អនុ្្ញ្ហដ CISGបាន្របគល់្ិទ្យនិសៅ
សោយអបកលក់កបុងការបញ្ឈប់ការដឹកជញ្ចូ ន្ទំ្យនិ្ញសោយអបកទិ្យញ សៅសពលអបកលក់ោចនឹ្ងដឹងថា
ដំណ្តក់កាលសរកាយមិន្ោចស្វើសៅរចួ។49 ឧទហរែ៍៖ កបុងករែីណដលអបកទិ្យញជួបបញ្ហា ហិរញ្ដវតទុ
ណដលោចស្វើសោយរត់រម ន្លទ្យនភាពបង់ដថ្លទំ្យនិ្ញ។ 

ោទិ្យភាពដន្ការផ្លអ កការអនុ្វតថកាតពវកិចចាន្ដូចជា៖ សោយភាគីមួយោចទ្យទួ្យលបាន្្ិទ្យនិ
ផ្លអ កការអនុ្វតថកាតពវកិចចរប្់ខលួន្ ។ ឧទហរែ៍៖ សៅសពលណដលអបកទិ្យញរបឈមនឹ្ងកាលៈសទ្យ្ៈ
បដិស្ដការអនុ្វតថកាតពវកិចចរប្់អបកលក់មួយចំនួ្ន្ សោយអបកលក់មិន្របគល់ទំ្យនិ្ញ ឬដឹកជញ្ជូ ន្
ទំ្យនិ្ញឲ្យអបកទិ្យញ ឬករែីណដលអបកលក់មិន្ាន្លទ្យនភាពដឹកទំ្យនិ្ញសោយសាររម ន្ការផគត់ផគង់តដមល
ពីអបកទិ្យញ រប្ិន្សបើអបកលក់ដឹងថាអបកទិ្យញនឹ្ងមិន្ោចទូ្យទត់តដមលបាន្ ឬពន្ារសពលបង់របាក់។ 
ចំសពាោះអបកលក់ដឹកជញ្ជូ ន្ទំ្យនិ្ញណដលមិន្ស្្មត្តមលកេខែឍ សៅកបុងកិចច្ន្ា សនាោះអបកទិ្យញនឹ្ងមិន្
អនុ្វតថកាតពវកិចចទ្យទួ្យលយកទំ្យនិ្ញណដរមិន្ោចស្្បត្តមកិចច្ន្ា រប្ិន្សបើអបកទិ្យញដឹងថាអបកលក់
អលទ្យនភាពនឹ្ងរបគល់ទំ្យនិ្ញស្្បត្តមកិចច្ន្ា។ 

ចំសពាោះការទក់ទ្យងនឹ្ងសរឿងផ្លអ កការអនុ្វតថកាតពវកិចច  ភាគីណដលផ្លអ កការអនុ្វតថ សទោះបីជាមុន្
សពល ឬសរកាយសពលបញ្ជូ ន្ទំ្យនិ្ញកថី រតូវណតជូន្ដំែឹងជាបនាធ ន់្អំពីការផ្លអ ក ឬការពយួរកាតពវកិចចសន្ោះ
សោយភាគីមួយសទ្យៀតបាន្ដឹង សហើយរតូវបន្ថការអនុ្វតថកាតពវកិចច រប្ិន្សបើភាគីាេ ងសទ្យៀតផថល់នូ្វ
ការធានារា៉ា ប់រងយា៉ាងរគប់ររន់្សៅសលើការអនុ្វតថកាតពវកិចចរប្់រត់។50 ឧទហរែ៍៖ អបកលក់ផ្លអ ក
របគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ និ្ងបាន្ជូន្ដំែឹងពីមូលសហតុណដលមិន្ផថល់ទំ្យនិ្ញ ដូចសន្ោះអបកទិ្យញ
បាន្បង់របាក់ជាមុន្សដើមផធីានាថាអបកលក់ោចទ្យទួ្យលបាន្ការទូ្យទត់តដមល ដូចសន្ោះអបកលក់រតវូ
របគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញជាចំាបាច់។ 

រប្ិន្សបើមុន្សពលកាលបរសិចឆទ្យអនុ្វតថកិចច្ន្ា ភាគីាេ ងដឹងចា្់ពីភាគីាេ ងសទ្យៀតនឹ្ង
មិន្អនុ្វតថនូ្វកាតពវកិចច សនាោះកិចច្ន្ាោចរលំាយសចាលបាន្។51 បញ្ដតថិពិស្្្រាប់កិចច្ន្ា
ណដលអបកលក់ ឬអបកទិ្យញាន្្ិទ្យនិរបកា្ថាកិចច្ន្ារប្់ពួកសគរម ន្ោនុ្ភាព លុោះរត្តណតភាគីរង
                                                           
49 បែឍិ តសាស្រសាថ ចារយ Ingeborg Schwenzer, Christiana Fountoulakis & Mariel Dimsey “International Sales Law: A 
Guide to CISG” សបាោះពុមភសលើកទី្យ២ ប្ ំ២០១២  ទំ្យព័រទី្យ៥១២ 
50 សយាងត្តម ារត្ត៧១  ដន្អនុ្្ញ្ហដ CISG 
51សយាងត្តម ារត្ត៧២ ដន្អនុ្្ញ្ហដ ដណដល  
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សររោះផថល់ការជូន្ដំែឹងដល់ភាគីាច ងសទ្យៀត។ ឧទហរែ៍៖ សៅសពលណដលអបកទិ្យញដឹងចា្់ថា
អបកលក់មិន្ោចនឹ្ងរបគល់ទំ្យនិ្ញណដលជាកមមវតទុដន្កិចច្ន្ាបាន្សទ្យ អបកទិ្យញនឹ្ងរបកា្រលំាយ
កិចច្ន្ា សហើយជូន្ដំែឹងសៅអបកលក់។ 

្ិទ្យនិរប្់ភាគីរងសររោះកបុងការរលំាយកិចច្ន្ារតូវបាន្ណចកោច់ពី្ិទ្យនិកបុងការផ្លអ កការអនុ្
វតថកាតពវកិចច សោយទក់ទ្យងនឹ្ងការពាករែ៍ពីការរសំលាភបំពាន្។ ភាគីរងសររោះដន្កិចច្ន្ាោច
រលំាយកិចច្ន្ាមុន្ដថ្ងអនុ្វតថកាតពវកិចចមកដល់ រប្ិន្សបើកិចច្ន្ាសនាោះជាកិចច្ន្ាណដលាន្
ការដឹកជញ្ជូ ន្ណតមួយសលើក។52 

ខ. កិចចេនារបគលទ់ំនិញជាបនតបនាទ ប់ 

គូរភាគីោចបសងកើតកិចច្ន្ាណតមថង សហើយអនុ្វតថជាបន្ថបនាធ ប់ត្តមការរពមសរពៀងណដល
កំែត់កបុងកិចច្ន្ា។ រប្ិន្សបើភាគីណ្តមិន្បំសពញកាតពវកិចចណដលទក់ទ្យងសៅនឹ្ងការរបគល់
ទំ្យនិ្ញជាបន្ថបនាធ ប់សនាោះសទ្យ សនាោះវាោចកាល យជាការបំពាន្កិចច្ន្ាយា៉ាង្ងន់្្ងរ ចំណែកភាគីាេ ង
សទ្យៀតោចរបកា្រលំាយកិចច្ន្ាបាន្។ ឬមា៉ាងសទ្យៀត កបុងករែីណដលភាគីណ្តមិន្ោចអនុ្វតថ
កាតពវកិចចណដលទក់ទ្យងសៅនឹ្ងការរបគល់ទំ្យនិ្ញជាបន្ថបនាធ ប់នាសពលអនាគត ភាគីាេ ងសទ្យៀតក៏ោច
របកា្រលំាយកិចច្ន្ាបាន្ សោយររន់្ណតបញ្ហជ ក់ថា ភាគីសនាោះមិន្បាន្បំសពញកាតពវកិចចកបុង
សពល្មរមយមួយ។ អបកទិ្យញណដលបាន្របកា្រលំាយកិចច្ន្ាទ្យទួ្យលយកការរបគល់ទំ្យនិ្ញណ្ត
មួយ ក៏ោចរបកា្រលំាយកិចច្ន្ាសៅសពលការរបគល់ទំ្យនិ្ញបាន្ស្វើរចួ ឬការរបគល់ទំ្យនិ្ញនឹ្ង
ស្វើសៅដថ្ងមុខ សោយសហតុផលថាការរបគល់ទំ្យនិ្ញសនាោះមិន្ោចសរបើ្រាប់សរលបំែងណដលរត់
បាន្គិតទុ្យកសពលស្វើកិចច្ន្ា។53 

កថាខណ្ឌ ទី២ ការខូចខាត និងការបង់ការរាក់ 

 ្កមមភាពដន្ការអនុ្វតថរប្់គូរភាគី ាន្រប្ិទ្យនិភាពលុោះរត្តណតមិន្ាន្ការខាតបង់នូ្វ
របសយាជន៍្រប្់ភាគីាេ ងសទ្យៀត។ ប៉ាុណន្ថរប្ិន្សបើាន្ការខូចខាតសកើតស ើង ភាគីណដររសំលាភបំពាន្
រតូវជួ្ជុលសៅការខូចខាតសៅភាគីាេ ងសទ្យៀតោចជាការរបគល់ទំ្យនិ្ញជំនួ្្ ឬ្ំែងជារបាក់។ 
មា៉ាងសទ្យៀត រប្ិន្សបើភាគីរសំលាភបំពាន្ពន្ាសពលដន្ការទូ្យទត់្ំែង ភាគីាេ ងសទ្យៀតក៏ោចគិត
ជាការរបាក់បណន្ទមផងណដរ។  

                                                           
52 សយាងត្តម អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ ដណដល ប្ ំ២០១៦ ទំ្យព័រទី្យ៣២៤ 
53 សយាងត្តម ារត្ត៧៣ កថាខែឍ ២ ដន្អនុ្្ញ្ហដ CISG 
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ក. ការខូចខាត 

គូរភាគីអនុ្វតថកាតពវកិចចបនាធ ប់ពីបសងកើតកិចច្ន្ា រប្ិន្សបើភាគីណ្តមួយរសំលាភបំពាន្កិចច
្ន្ា សហើយបណ្តថ លឲ្យាន្ការខូចខាតរតវូគិតរមួបញ្ជូ លទំងការខាតបង់សលើរបាក់ចំសែញណដល
ភាគីាេ ងសទ្យៀតបាន្ទ្យទួ្យល។54 បនាធ ប់ពីការខូចខាត ភាគីណដររសំលាភបំពាន្រតវូបង់នូ្វ្ំែងសពញ
សលញសោយគិតសៅកបុងសាទ ន្ភាពស្ដឌកិចចរបហាក់របណហលរប  និ្ងកិចច្ ន្ាណដលគួរណតរតូវបាន្
បំសពញយា៉ាងរតឹមរតូវ។  

សលើ្ពីសន្ោះសៅសទ្យៀត រប្ិន្សបើទំ្យនិ្ញជំនួ្្ាន្លកេែៈដថ្លជាងតដមលទំ្យនិ្ញណដលភាគីបថឹង
ទមទរសោយ្ងការខូចខាត ដូសចាប ោះភាគីរងសររោះោចយកទំ្យនិ្ញសនាោះសៅទូ្យទត់ ឬោចរសំលាោះនូ្វ
ភាពខុ្រប រវាងតដមលដន្កិចច្ន្ាសនាោះបាន្។55 បណន្ទមពីសន្ោះ រប្ិន្សបើកិចច្ន្ារតូវបាន្រលំាយនូ្វ
តដមលកបុងកិចច្ន្ា ភាគីោចយកតដមលសៅសលើទី្យផារមកទូ្យទត់រប បាន្ ប៉ាុណន្ថយកណតតដមលទំ្យនិ្ញណដរ
ខុ្រប ប៉ាុសណ្តត ោះ។ តដមលសៅសលើទី្យផារ គឺជាតដមលណដររតូវបាន្គិតសៅទី្យកណន្លងស្វើការរបគល់ទំ្យនិ្ញ ឬទី្យ
កណន្លងសផសងសទ្យៀតណដលោចរកាតដមលដូចរប សៅកបុងការចំណ្តយសលើការដឹកជញ្ជូ ន្ទំ្យនិ្ញ។56 ជា្មម
ត្តតដមលទី្យផារដន្ទំ្យនិ្ញាន្ការផ្លល ្់បថូរណដររតូវបាន្គិតជាទូ្យសៅសៅសលើទី្យផារ្រាប់ទំ្យនិ្ញណដល
ាន្របសភទ្យដូចរប  ។ 

ភាគីណដលរលំាយកិចច្ន្ា រតវូណតាន្វធិាន្ការកបុងការកាត់បន្ទយនូ្វការខាតបង់របាក់
ចំសែញណដលបណ្តថ លមកពីការបំពាន្កិចច្ន្ា សបើមិន្ដូសចាប ោះសទ្យភាគីណដលបំពាន្កិចច្ន្ាោច
បថឹងទមទរសោយកាត់បន្ទយការខូចខាត សោយគិតសៅត្តមចំនួ្ន្ណដលបាត់បង់ណដលគួរណតរតវូបាន្
កាត់បន្ទយពីភាគីរងសររោះ។57  

ខ. ការបង់ការរាក់ 

បនាធ ប់ពីការរសំលាភបំពាន្នំាឲ្យាន្ការខូចខាត ភាគីណដររសំលាភបំពាន្រតវូជួ្ជុលនូ្វការ
ខូចខាតណដលបណ្តថ លមកពី្កមមភាពរប្់ខលួន្។ រប្ិន្សបើភាគីណ្តមួយខកខាន្កបុងការបង់របាក់  
ឬបំែុលសផសងសទ្យៀត ភាគីាេ ងសទ្យៀតាន្្ិទ្យនិយកការរបាក់សលើដថ្លទំ្យនិ្ញ និ្ងបំែុលសផសងសទ្យៀត 
ប៉ាុណន្ថជាទូ្យសៅភាគីយកការរបាក់សលើការខូចខាត និ្ងការពិន័្យសផសងៗសទ្យៀតណដលាន្ណចងកបុងកិចច

                                                           
54 សយាងត្តម ារត្ត៧៤ ដន្អនុ្្ញ្ហដ CISG 
55 សយាងត្តម ារត្ត៧៥ ដន្អនុ្្ញ្ហដ ដណដល 
56 សយាងត្តម ារត្ត៧៦ ដន្អនុ្្ញ្ហដ ដណដល 
57 សយាងត្តម ារត្ត៧៧ ដន្អនុ្្ញ្ហដ ដណដល 
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្ន្ាណតប៉ាុសណ្តត ោះ។58 ចំសពាោះអរត្តការរបាក់វញិសយាងសៅត្តមឆន្ធៈរប្់គូរភាគីកបុងការ្រមប
្រមួលរប  ប៉ាុណន្ថសបើមិន្ោច្រមប្រមួលរតូវពឹងណផអកសលើអបកជំនាញណដលសរបៀបស្ៀបសៅសលើការ
ស្វើពាែិជជកមមរបហាក់របណហលរប  ឬោរត្តការរបាក់ដន្របិូយប័ែត។59 បញ្ហា អរត្តការរបាក់គឺរតវូ
ពឹងណផអកសៅសលើកិចច្ន្ាណដលបាន្កំែត់ ឬសយាងសៅសលើចាប់ជាតិណ្តមួយណដលគូរភាគីយល់
រពមទ្យទួ្យលយកសហើយស្្បកបុងសរលការែ៍ដន្អនុ្្ញ្ហដ CISG។ 

កថាខណ្ឌ ទី៤ ការរកាទ៊ុកទំនិញ និងការរចួផ៊ុតពីការទទួលខ៊ុេរតូវ 

 ការអនុ្វតថត្តមឆន្ធៈណដលបាន្រពមសរពៀងកបុងកិចច្ន្ា ផថល់ឲ្យភាគីទំង្ងខាងទ្យទួ្យលបាន្
នូ្វផលរបសយាជន៍្ណដរខលួន្រពឹំងទុ្យក។ ចំសពាោះកាតពវកិចចរប្់ភាគីមុន្សពលរបគល់ទំ្យនិ្ញសៅឲ្យភាគី
ាេ ងសទ្យៀតរតវូរកាទុ្យកទំ្យនិ្ញឲ្យបាន្រតឹមរតូវ សជៀ្វាងាន្ការខូចខាត ប៉ាុណន្ថរប្ិន្សបើភាគីណដររកា
ទុ្យកទំ្យនិ្ញមិន្ោចរគប់រគង និ្ងរកាទុ្យកទំ្យនិ្ញបាន្ ភាគីសនាោះរតវូទ្យទួ្យលខុ្រតូវ ។ ប៉ាុណន្ថក៏ាន្
ករែីណដលភាគីសនាោះរចួផុតពីការទ្យទួ្យលខុ្រតូវដូចរប ។ 

ក. ការរកាទ៊ុកទំនិញ 

មុន្សពលរបគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ អបកលក់រតូវរកាទុ្យកទំ្យនិ្ញ និ្ងសមើលណថ្កបុងនាមជា
អបកកាន់្កាប់ដន្វតទុ ឬទំ្យនិ្ញដ៏លអ ចំណែកអបកទិ្យញរប្ិន្សបើទំ្យនិ្ញណដលសលើ្ចំនួ្ន្មិន្ស្្បកបុងកិចច
្ន្ា សហើយមិន្ទ្យទួ្យលយកក៏រតូវរកាទុ្យកទំ្យនិ្ញមុន្សពលរបគល់សៅឲ្យអបកលក់វញិ។ ដូចសន្ោះការ
រកាទុ្យកទំ្យនិ្ញ ្ំសៅដល់ការរកាទុ្យកទំ្យនិ្ញសោយអបកលក់ និ្ងសោយអបកទិ្យញផងណដរ។ មា៉ាងសទ្យៀត
ការរកាទុ្យកទំ្យនិ្ញសោយអបកលក់ រប្ិន្សបើកបុងករែីអបកទិ្យញាន្ការយឺតយា៉ា វកបុងការទ្យទួ្យលយក
ទំ្យនិ្ញ ឬសៅសពលបង់របាក់ និ្ងការទ្យទួ្យលយកទំ្យនិ្ញរតូវស្វើដំណ្តលរប  ឬរប្ិន្សបើអបកទិ្យញខក
ខាន្កបុងការបង់របាក់ សហើយអបកលក់កំពុងណតកាន់្កាប់ទំ្យនិ្ញ អបកលក់រតវូចាត់វធិាន្ការណដល្មរមយ
សដើមផីរកាទំ្យនិ្ញទំងសនាោះ មុន្សពលអបកទិ្យញមកទ្យទួ្យលយក។ ចំណែកអបកទិ្យញកបុងករែីណដលអបក
លក់រកាទំ្យនិ្ញរហូតដល់អបកទិ្យញមកទ្យទួ្យលរតូវសចញរាល់ដថ្លចំណ្តយសផសងៗដល់អបកលក់កបុងការ
ណថ្រកាទំ្យនិ្ញ។60  

                                                           
58 U.S. Court of Appeals (3rd Circuit), United States, 9 November 2011 (ECEM European Chemical Marketing B.V. v. The 
Purolite Co.), available on the Internet at www.cisg.law.pace.edu (interest on damages for lost profits) 
59 សយាងត្តម កថាខែឍ ទី្យ៩ ដន្អតទបទ្យ្សងេបដន្សរឿងកថីដន្អនុ្្ញ្ហដ CISG ប្ ំ២០១៦ ទំ្យព័រទី្យ៣៦៥  
60 សយាងត្តម ារត្ត៨៥ ដន្អនុ្្ញ្ហដ CISG 
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សលើ្ពីសន្ោះសៅសទ្យៀត ការរកាទុ្យកទំ្យនិ្ញសោយអបកទិ្យញ រប្ិន្សបើកបុងករែីអបកទិ្យញបាន្
ទ្យទួ្យលទំ្យនិ្ញសលើ្ពីបំែងសរបើរបា្់ សហើយបាន្បដិស្្មិន្ទ្យទួ្យលយកទំ្យនិ្ញ សនាោះអបកទិ្យញរតូវ
ាន្វធិាន្ការែ៍្មស្្បសៅត្តមកាលៈសទ្យ្ៈសដើមផីរកាទុ្យកទំ្យនិ្ញ។ អបកទិ្យញាន្្ិទ្យនិរកាទុ្យក
ទំ្យនិ្ញរហូតដល់របគល់សៅអបកលក់វញិ ចំណែកអបកលក់រតវូរាល់ការចំណ្តយទំងឡាយដ៏្ម
សហតុផលសៅអបកទិ្យញកបុងការរកាទុ្យកទំ្យនិ្ញ។61 

បណន្ទមពីសន្ោះសៅសទ្យៀត ភាគីទំងពីរណដលាន្កាតពវកិចចកបុងការចាត់វធិាន្ការែ៍ោចរកាទុ្យក
ទំ្យនិ្ញសៅកបុងឃ្ល ំងរប្់តតិយជន្ ចំណែកការចំណ្តយសលើការកាទុ្យកទំ្យនិ្ញគឺជាបន្ធុករប្់ភាគី
ាេ ងសទ្យៀតមិន្រតូវសោយចំណ្តយាន្សរចើន្ហួ្សហតុសពកស ើយ។62 ភាគីណដលាន្កាតពវកិចច     
ណថ្រកាទំ្យនិ្ញោចលក់ទំ្យនិ្ញត្តមមស្ាបាយ្មស្្បណ្តមួយ រប្ិន្សបើាន្ការពន្ារសពលមិន្
្មសហតុផលសោយភាគីាេ ងសទ្យៀតកបុងការទ្យទួ្យលយកទំ្យនិ្ញរតលប់សៅវញិ ឬការបង់ដថ្ល ឬតដមលដន្
ការរកាទុ្យកទំ្យនិ្ញ ប៉ាុណន្ថរប្ិន្សបើការជូន្ដំែឹង្មសហតុផលដន្ការពន្ាសពលរតូវផថល់ឱយភាគី
ណដលមកទ្យទួ្យលយកទំ្យនិ្ញ។ រប្ិន្សបើទំ្យនិ្ញោចនឹ្ងខូចខាតយា៉ាង្ប់រហ័្ ឬការរកាាន្ការ
ចំណ្តយមិន្្មសហតុផល ភាគីណ្តណដលរតវូរកាទុ្យកទំ្យនិ្ញរតូវណតចាត់វធិាន្ការ្មសហតុផល
សដើមផីលក់ ប៉ាុណន្ថភាគីណដលរកាទុ្យកទំ្យនិ្ញាន្បំែងចង់លក់រតូវជូន្ដំែឹងសៅភាគីាេ ងសទ្យៀតនូ្វ
សចតនារប្់រត់កបុងការលក់។  ភាគីណដលលក់ទំ្យនិ្ញាន្្ិទ្យនិរកាទុ្យករបាក់ចំែូលដន្ការលក់និ្ង 
ការចំណ្តយ្មស្្បដន្ការរកាទុ្យកទំ្យនិ្ញណដរបាន្លក់ទំ្យនិ្ញសនាោះ ភាគីណដលបាន្លក់ទំ្យនិ្ញណដរ
ខលួន្បាន្រកាទុ្យករតវូគែនាតដមលដល់ភាគីាេ ងសទ្យៀតឱយាន្តុលយភាព។63 

ខ. ការរចួផ៊ុតពីការទទួលខ៊ុេរតូវ 

ចំសពាោះភាគីណដលរសំលាភបំពាន្កិចច្ន្ា ោចរចួផុតពីការទ្យទួ្យលខុ្រតូវកបុងករែីរបធាន្
្កថិណដលបាន្សកើតស ើងសហើយមិន្ោចរគប់រគងបាន្។ រប្ិន្សបើភាគីមួយបាន្បងាា ញថា ការខក
ខាន្មិន្អនុ្វតថកាតពវកិចចបណ្តថ លមកពីឧប្គគណដលមិន្ោចរគប់រគងបាន្ដូចជា64៖ ្ង្គ្ងាគ ម 
រញ្ជួ យដី ឬការហ ុ៊ុំព័ទ្យនស្ដឌកិចច ភាគីសនាោះមិន្រតូវទ្យទួ្យលខុ្រតូវកបុងការខកខាន្មិន្បាន្បំសពញ
កាតពវកិចចរប្់ខលួន្សទ្យ ។ ចំសពាោះរបធាន្្ិកថរតូវបាន្កំែត់សៅកបុងកិចច្ន្ាឲ្យបាន្ចា្់លា្់

                                                           
61 សយាងត្តម ារត្ត៨៦ ដន្អនុ្្ញ្ហដ CISG 
62 សយាងត្តម ារត្ត៨៧ ដន្អនុ្្ញ្ហដ ដណដល 
63 សយាងត្តម ារត្ត៨៨ ដន្អនុ្្ញ្ហដ ដណដល 
64 សយាងត្តម ារត្ត៧៩ ដន្អនុ្្ញ្ហដ ដណដល 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  39 

សជៀ្វាង ការទមទរទ្យទួ្យលខុ្រតវូពីភាគីណ្តមួយ។ សៅកបុងករែីរបធាន្្កថិ ភាគីរងសររោះមិន្
ោចបថឹងទមទរ្ំែងបាន្សទ្យ ប៉ាុណន្ថោចស្បើ្ំុរលំាយកិចច្ន្ាសនាោះបាន្។  

មួយវញិសទ្យៀត រប្ិន្សបើការខកខាន្ ឬការខូចខាតបណ្តថ លមកពីកំហុ្រប្់តតិយជន្ 
ភាគីរងសររោះោចទមទរ្ំែងការខូចខាតពីតតិយជន្ សោយសារតតិយជន្ជាអបកទ្យទួ្យលខុ្
រតូវ ។ ការរចួផុតពីការទ្យទួ្យលខុ្រតវូតរមវូឲ្យភាគីណដលមិន្បាន្បំសពញកាតពវកិចច រតវូណតជូន្ដំែឹង
សៅឲ្យភាគីាេ ងសទ្យៀតអំពីឧប្គគណដលបណ្តថ លឲ្យខលួន្ពំុោចអនុ្វតថកាតពវកិចចបាន្។ រប្ិន្សបើភាគី
ណដលមិន្បាន្បំសពញកាតពវកិចចបាន្ដឹង ឬគួរណតដឹងថាភាគីាេ ងសទ្យៀតមិន្បាន្ទ្យទួ្យលស្ចកថីជូន្
ដំែឹងកបុងរយៈសពល្មលមមបនាធ ប់ពីរត់បាន្ជូន្ដំែឹងសនាោះ រត់នឹ្ងទ្យទួ្យលខុ្រតូវចំសពាោះការ
ខូចខាតណដលសកើតសចញពីការមិន្ផថល់ដំែឹង។  

កថាខណ្ឌ ទី៤ ការរោំយកិចចេនា  

មុន្សពលភាគីសោោះស្សាយនូ្វដំសណ្តោះស្សាយចុងសរកាយ សោយការរលំាយកិចច្ ន្ា ភាគី
បាន្អនុ្វតថនូ្វវ ិ្ ីសាស្រ្ថសផសងៗជាសរចើន្សដើមផីសជៀ្វាងការរលំាយកិចច្ន្ា។ ប៉ាុណន្ថរប្ិន្សបើការ  
ផថល់លកេខែឍ សោោះស្សាយាន្រចួជាសស្្ច សហើយភាគីសៅណតមិន្អនុ្វតថសនាោះជសរមើ្ចុងសរកាយគឺ
រលំាយកិចច្ន្ា។ ោនុ្ភាពដន្ការរលំាយកិចច្ន្ា គឺសរកាយពីការរលំាយ ភាគីទំង្ងខាងរតូវ
បាន្រចួផុតពីកាតពវកិចចសរៀងៗខលួន្ណដរអនុ្សលាមភាពត្តមកិចច្ន្ា ប៉ាុណន្ថចំសពាោះខណចងពីដំសណ្តោះ
ស្សាយវវិាទ្យសៅកបុងកិចច្ន្ាសៅណតរតវូយកមកអនុ្វតថដណដល។  

ភាគីណដលបាន្អនុ្វតថកិចច្ ន្ាទំងស្្ងុ ឬមួយណផបកោចទមទរ្ំែងពីភាគីាេ ងសទ្យៀត 
សៅសរកាមកិចច្ន្ាបាន្។65 រប្ិន្សបើភាគីទំងពីរបាន្កំែត់ឱយផថល់នូ្វ្ំែងរតូវស្វើស ើង
តំណ្តលរប  ។66 បណន្ទមពីសន្ោះសៅសទ្យៀត អបកទិ្យញបាត់្ិទ្យនិកបុងការរលំាយកិចច្ន្ាកបុងករែីដូចខាង
សរកាម៖ 

- រប្ិន្សបើអបកលក់ពំុាន្លទ្យនភាពកបុងការរកទំ្យនិ្ញមកជំនួ្្ ឬការ្ងទំ្យនិ្ញណដល
ខូចខាតស្ធើរណតទំងស្្ងុសនាោះ  

-  សបើទំ្យនិ្ញទំងសនាោះ ឬមួយណផបករតវូបាន្ខូចខាត សោយសារណតការរតតួពិនិ្តយរប្់
អបកទិ្យញ 

                                                           
65 សយាងត្តមារត្ត៨១ ដន្អនុ្្ញ្ហដ CISG 
66 សយាងត្តមារត្ត៨១  ដន្អនុ្្ញ្ហដ ដណដល 



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 

សរៀបរសរៀងសោយនិ្្សិត៖ សោម ហ ៊ុនកញ្ញា  និ្ង ឡ៊ុង ម៉ា រ៉ា ឌ ី                       សាស្រសាថ ចារយណែនំា៖ សោក ជនិ វណ្ណា រ៉ា  40 

-  សបើទំ្យនិ្ញទំងសនាោះ ឬមួយណផបករតវូបាន្លក់សៅកបុងដំសែើ រការ្មមត្តដន្ជំនួ្ញ ឬ
បាន្សរបើរបា្់ ឬបាន្សផធរសោយអបកលក់សៅកបុងដំសែើ រដន្ការសរបើរបា្់្មមត្តមុន្
សពលណដលអបកទិ្យញបាន្រកសឃើញ ឬគួរណតបាន្រកសឃើញថាាន្កងវោះខាតសលើ
អនុ្សលាមភាពដន្ទំ្យនិ្ញ។ 

  



សាកលវទិ្យាល័យភូមិន្ធនី្តិសាស្រ្ថ និ្ង វទិ្យាសាស្រ្ថស្ដឌកិចច                                                     មហាវទិ្យាល័យនី្តិសាស្រ្ថជំនាន់្ទី្យ១៨ 
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សេចកតីេននិោា ន 

 ឆលងត្តមរយៈការបកស្សាយ រពមទំងាន្អំែោះអំណ្តងបញ្ហជ ក់ និ្ងឯកសារសយាងសៅសលើ
របធាន្បទ្យសន្ោះ ពិតជាបាន្ផថល់នូ្វចំសែោះដឹង និ្ងសារៈរបសយាជន៍្ជាសរចើន្ទក់ទ្យងសៅនឹ្ងោនុ្ភាព
ដន្កិចច្ន្ាលក់ទំ្យនិ្ញអន្ថរជាតិ។ បនាធ ប់ពីបសងកើតកិចច្ន្ា ភាគីាន្កាតពវកិចចអនុ្វតថនូ្វ្កមមភាព
រប្់ខលួន្សដើមផទី្យទួ្យលបាន្ផលរបសយាជន៍្ណដរគូរភាគីរពឹំងទុ្យកពីកិចច្ន្ារមួាន្៖ 

អបកលក់រតវូអនុ្វតថនូ្វ្កមមភាពដន្ការរបគល់ទំ្យនិ្ញ និ្ងការរបគល់ឯកសារសៅត្តមទី្យកណន្លង 
និ្ងសពលសវលាដន្កាលបរសិចឆណដលបាន្កំែត់កបុងកិចច្ ន្ាសៅឲ្យអបកទិ្យញ ។ ចំែុច្ំខាន់្មួយ
សទ្យៀតគឺអនុ្សលាមភាពដន្ទំ្យនិ្ញណដលអបកលក់រតូវរបគល់ទំ្យនិ្ញសៅឲ្យអបកទិ្យញ ស្្បត្តម្ថង់ោ គុែភាព 
បរាិែ ការពិពែ៌នា និ្ងការសវចខជប់ត្តមសរលបំែងរប្់អបកទិ្យញណដលបាន្ចរចាជាមួយ
អបកលក់សពលបសងកើតកិចច្ន្ា។ ចំណែកអបកទិ្យញរតូវអនុ្វតថនូ្វ្កមមភាពដន្ការបង់របាក់ 
និ្ងការទ្យទួ្យលយកទំ្យនិ្ញសៅទី្យកណន្លង និ្ងសពលសវលាណដលបាន្កំែត់ត្តមឆន្ធៈរប្់គូរភាគីកបុងកិចច 
្ន្ា។ ចំសពាោះការទ្យទួ្យលយកទំ្យនិ្ញ ភាគីអបកទិ្យញរតូវណតរតតួពិនិ្តយទំ្យនិ្ញ និ្ងជូន្ដំែឹងពីវកិារៈ
ណ្តមួយណដរសកើតស ើងពីការមិន្អនុ្សលាមត្តមកិចច្ ន្ា ឬការបដិស្្ពីការទ្យទួ្យលយកទំ្យនិ្ញ
សោយមូលសហតុណ្តមួយសៅឲ្យអបកលក់ សដើមផីទ្យទួ្យលបាន្ដំសណ្តោះស្សាយសផសងៗពីអបកលក់។  

បនាធ ប់ពីភាគីអនុ្វតថនូ្វកាតពវកិចចរប្់ខលួន្ ណតណបបជាបណ្តថ លឲ្យាន្ហានិ្ភ័យណ្តមួយ
សកើតស ើងនំាឲ្យាន្ការទ្យទួ្យលខុ្រតូវ សនាោះភាគីណដលរសំលាភបំពាន្កិចច្ន្ានឹ្ងទ្យទួ្យលខុ្រតូវ
មិន្ថាជាតតិយជន្ណដលនំាឲ្យាន្ការខូចខាតនូ្វផលរបសយាជន៍្រប្់គូរភាគី ក៏រតូវទ្យទួ្យលខុ្រតូវ
ដូចរប ។ ប៉ាុណន្ថាន្ករែីណដលគូរភាគីមិន្ទ្យទួ្យលខុ្រតូវ សនាោះគឺរបធាន្្ិកថណដរសកើតស ើងស្វើឲ្យាន្
ហានិ្ភ័យ សហើយគូរភាគីមិន្ោចដឹងទុ្យកជាមុន្ និ្ងមិន្ណមន្ជាការស្វ្របណហ្ រពមទំងមិន្ោច
រគប់រគងបាន្។ សបើសទោះបីជាភាគីមិន្ទ្យទួ្យលខុ្រតវូកបុងករែីរបធាន្្ិកថ ប៉ាុណន្ថការមិន្ទ្យទួ្យលខុ្
រតូវគឺសៅកបុងកំ ុងដន្ការខូចខាតណដលបណ្តថ លមកពីរបធាន្្ិកថប៉ាុសណ្តត ោះ។ ចំណែកបនាធ ប់ពី
របធាន្្ិកថសកើតស ើង គូរភាគីណ្តមួយមិន្បាន្ចាត់វធិាន្ការការពារ ឬទ្យប់ទ្យល់ហានិ្ភ័យណ្តមួយ
ណដរោចដឹងថានឹ្ងសកើតាន្ រតូវទ្យទួ្យលខុ្រតូវចំសពាោះហានិ្ភ័យសនាោះ។ 

 ភាគីអនុ្វតថសៅត្តមការរពមសរពៀង ចំណែកការទ្យទួ្យលខុ្រតវូក៏បាន្កំែត់កបុងករែីាន្
ការរសំលាភបំពាន្សកើតស ើង សោយផថល់នូ្វដំសណ្តោះស្សាយទំងភាគីអបកលក់ និ្ងភាគីអបកទិ្យញយក
មកអនុ្វតថ៖ ការទ្យទួ្យលខុ្រតូវសោយណ កចំសពាោះការមិន្អនុ្វតថកាតពវកិចចសោយអបកលក់ រតូវ
អនុ្វតថនូ្វដំសណ្តោះស្សាយណដលបាន្កំែត់រប្់អបកទិ្យញ ។ អបកលក់ាន្្ិទ្យនិនឹ្ងទ្យទួ្យលបាន្នូ្វ
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ដំសណ្តោះស្សាយមុន្សពលអបកទិ្យញរលំាយកិចច្ន្ាដូចជា៖ ការរបគល់ទំ្យនិ្ញជំនួ្្នូ្វទំ្យនិ្ញណដល
មិន្អនុ្សលាមត្តមកិចច្ន្ា រយៈសពលបណន្ទមបនាធ ប់ពីរយៈសពលណដរបាន្កំែត់បាន្កន្លងហួ្សៅ 
ការកាត់បន្ទយនូ្វតដមលជំនួ្្ការបញ្ជូ ន្ទំ្យនិ្ញរត ប់មកវញិ។ ប៉ាុណន្ថកបុងករែីអបកទិ្យញសរជើ្សរ ើ្
យកការកាត់បន្ទយតដមល សនាោះអបកលក់មិន្ចំាបាច់ស្វើការរបគល់ទំ្យនិ្ញជំនួ្្។ ចំណែកអបកទិ្យញក៏មិន្
ោចរលំាយកិចច្ន្ាបាន្ណដរ។  

ការទ្យទួ្យលខុ្រតូវសោយណ កចំសពាោះការមិន្អនុ្វតថកាតពវកិចចសោយអបកទិ្យញ រតវូអនុ្វតថនូ្វ
ដំសណ្តោះស្សាយណដលបាន្កំែត់រប្់អបកលក់។ អបកទិ្យញាន្្ិទ្យនិទ្យទួ្យលបាន្នូ្វរយៈសពលបណន្ទម
សដើមផីអនុ្វតថកាតពវកិចចរប្់ខលួន្ ចំណែកអបកលក់ក៏ាន្្ិទ្យនិតរមូវឲ្យអបកទិ្យញអនុ្វតថនូ្វកាតពវកិចច
ទ្យទួ្យលយកទំ្យនិ្ញ និ្ងទ្យទូ្យទត់តណមលកបុងរយៈសពលបណន្ទមណដលខលួន្បាន្ផថល់ឲ្យ មុន្សពលអបកលក់
រលំាយកិចច្ន្ា និ្ងទមទរ្ំែងការខូចខាត។ ចំណែកចំែុចរួមណដលរគប់រគងនូ្វការ
ទ្យទួ្យលខុ្រតូវរប្់អបកលក់ និ្ងអបកទិ្យញាន្ដូចជា៖ ការបំពាន្កាលាទិ្យករែ៍ កិចច្ន្ារបគល់
ទំ្យនិ្ញជាបន្ថបនាធ ប់ ការខូចខាត ការបង់ការរបាក់ ការរកាទុ្យកទំ្យនិ្ញ និ្ងការរចួផុតពីការទ្យទួ្យលខុ្
រតូវ និ្ងការរលំាយកិចច្ន្ារចួរាល់។  

្របុជារមួមកភាគីតរមូវឲ្យអនុ្វតថនូ្វកាតពវកិចចណដលបាន្រពមសរពៀងរប កបុងកិចច្ ន្ាសជៀ្
វាងការរសំលាភបំពាន្នានា។ ប៉ាុណន្ថរប្ិន្សបើាន្ការរសំលាភបំពាន្ ភាគីរតូវអនុ្វតថនូ្វដំសណ្តោះស្សាយ
ណដរបាន្កំែត់កបុងកិចច្ន្ា និ្ងត្តមរយៈតុលាការ ឬមជឈតថករណដលគូរភាគីបាន្សរជើ្សរ ើ្ ។ 

បនាធ ប់ពីបាន្យល់ដឹងបណន្ទមនូ្វោនុ្ភាពដន្កិចច្ន្ាលក់ទំ្យនិ្ញអន្ថរជាតិ វាជាជំនួ្យបណន្ទម
ដល់របសទ្យ្កមពុជាណដលជា្ាជិកអងគការពាែិជជកមមពិភពសលាក និ្ងជារបសទ្យ្ណដលរបកាន់្
ភាជ ប់នូ្វរបបទី្យផារស្រ ី និ្ងស្ដឌកិចចសបើកចំហរ។ ការសបើកឲ្យទី្យផារលក់ទំ្យនិ្ញអន្ថរជាតិសកើន្ស ើង
យា៉ាងទូ្យលំទូ្យលាយ សហើយទក់ទញវនិិ្សយាគិន្សរៅរបសទ្យ្មកស្វើការបណ្តថ ក់ទុ្យន្សៅរបសទ្យ្កមពុជា
ឲ្យកាន់្ណតសរចើន្ស ើង។ មា៉ាងសទ្យៀតសោយសារការអភិវឌ្ឃន៍្សលើវ ិ្ ័យស្ដឌកិចចឲ្យកាន់្ណតរកីចសរមើន្
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1

1.  United Nations Convention on Contracts for 
the International Sale of Goods

PREAMBLE

The States Parties to this Convention,

	 Bearing in mind the broad objectives in the resolutions adopted by the 
sixth special session of the General Assembly of the United Nations on the 
establishment of a New International Economic Order,

	 Considering that the development of international trade on the basis of 
equality and mutual benefit is an important element in promoting friendly 
relations among States,

	 Being of the opinion that the adoption of uniform rules which govern 
contracts for the international sale of goods and take into account the 
different social, economic and legal systems would contribute to the removal 
of legal barriers in international trade and promote the development of 
international trade,

	 Have agreed as follows:

Part I.  Sphere of application and general provisions

Chapter  I.  Sphere of application

Article 1

	 (1)	 This Convention applies to contracts of sale of goods between 
parties whose places of business are in different States:

	 (a)	 when the States are Contracting States; or

	 (b)	 when the rules of private international law lead to the application 
of the law of a Contracting State.
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	 (2)	 The fact that the parties have their places of business in different 
States is to be disregarded whenever this fact does not appear either from 
the contract or from any dealings between, or from information disclosed 
by, the parties at any time before or at the conclusion of the contract.

	 (3)	 Neither the nationality of the parties nor the civil or commercial 
character of the parties or of the contract is to be taken into consideration 
in determining the application of this Convention.

Article 2

	 This Convention does not apply to sales:

	 (a)	 of goods bought for personal, family or household use, unless the 
seller, at any time before or at the conclusion of the contract, neither knew 
nor ought to have known that the goods were bought for any such use;

	 (b)	 by auction;

	 (c)	 on execution or otherwise by authority of law;

	 (d)	 of stocks, shares, investment securities, negotiable instruments or 
money;

	 (e)	 of ships, vessels, hovercraft or aircraft;

	 (f)	 of electricity.

Article 3

	 (1)	 Contracts for the supply of goods to be manufactured or produced 
are to be considered sales unless the party who orders the goods undertakes 
to supply a substantial part of the materials necessary for such manufacture 
or production.

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

Article 4

	 This Convention governs only the formation of the contract of sale and 
the rights and obligations of the seller and the buyer arising from such a 
contract. In particular, except as otherwise expressly provided in this Convention, 
it is not concerned with:
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	 (a)	 the validity of the contract or of any of its provisions or of any 
usage;

	 (b)	 the effect which the contract may have on the property in the 
goods sold.

Article 5

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

Article 6

	 The parties may exclude the application of this Convention or, subject to 
article 12, derogate from or vary the effect of any of its provisions.

Chapter  II.  GENERAL PROVISIONS

Article 7

	 (1)	 In the interpretation of this Convention, regard is to be had to its 
international character and to the need to promote uniformity in its application 
and the observance of good faith in international trade.

	 (2)	 Questions concerning matters governed by this Convention which 
are not expressly settled in it are to be settled in conformity with the general 
principles on which it is based or, in the absence of such principles, in 
conformity with the law applicable by virtue of the rules of private international 
law.

Article 8

	 (1)	 For the purposes of this Convention statements made by and other 
conduct of a party are to be interpreted according to his intent where the 
other party knew or could not have been unaware what that intent was.

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

Article 9

	 (1)	 The parties are bound by any usage to which they have agreed and 
by any practices which they have established between themselves.

	 (2)	 The parties are considered, unless otherwise agreed, to have 
impliedly made applicable to their contract or its formation a usage of which 
the parties knew or ought to have known and which in international trade 
is widely known to, and regularly observed by, parties to contracts of the 
type involved in the particular trade concerned.

Article 10

	 For the purposes of this Convention:

	 (a)	 if a party has more than one place of business, the place of business 
is that which has the closest relationship to the contract and its performance, 
having regard to the circumstances known to or contemplated by the parties 
at any time before or at the conclusion of the contract;

	 (b)	 if a party does not have a place of business, reference is to be 
made to his habitual residence.

Article 11

	 A contract of sale need not be concluded in or evidenced by writing 
and is not subject to any other requirement as to form. It may be proved 
by any means, including witnesses.

Article 12

	 Any provision of article 11, article 29 or Part II of this Convention that 
allows a contract of sale or its modification or termination by agreement or 
any offer, acceptance or other indication of intention to be made in any form 
other than in writing does not apply where any party has his place of business 
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in a Contracting State which has made a declaration under article 96 of this 
Convention. The parties may not derogate from or vary the effect of this 
article.

Article 13

	 For the purposes of this Convention “writing” includes telegram and 
telex.

Part II.  Formation of the contract

Article 14

	 (1)	 A proposal for concluding a contract addressed to one or more 
specific persons constitutes an offer if it is sufficiently definite and indicates 
the intention of the offeror to be bound in case of acceptance. A proposal 
is sufficiently definite if it indicates the goods and expressly or implicitly 
fixes or makes provision for determining the quantity and the price.

	 (2)	 A proposal other than one addressed to one or more specific persons 
is to be considered merely as an invitation to make offers, unless the contrary 
is clearly indicated by the person making the proposal.

Article 15

	 (1)	 An offer becomes effective when it reaches the offeree.

	 (2)	 An offer, even if it is irrevocable, may be withdrawn if the withdrawal 
reaches the offeree before or at the same time as the offer.

Article 16

	 (1)	 Until a contract is concluded an offer may be revoked if the revocation 
reaches the offeree before he has dispatched an acceptance.

	 (2)	 However, an offer cannot be revoked:

	 (a)	 if it indicates, whether by stating a fixed time for acceptance or 
otherwise, that it is irrevocable; or

	 (b)	 if it was reasonable for the offeree to rely on the offer as being 
irrevocable and the offeree has acted in reliance on the offer.
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Article 17

	 An offer, even if it is irrevocable, is terminated when a rejection reaches 
the offeror.

Article 18

	 (1)	 A statement made by or other conduct of the offeree indicating assent 
to an offer is an acceptance. Silence or inactivity does not in itself amount to 
acceptance.

	 (2)	 An acceptance of an offer becomes effective at the moment the 
indication of assent reaches the offeror. An acceptance is not effective if the 
indication of assent does not reach the offeror within the time he has fixed 
or, if no time is fixed, within a reasonable time, due account being taken of 
the circumstances of the transaction, including the rapidity of the means of 
communication employed by the offeror. An oral offer must be accepted 
immediately unless the circumstances indicate otherwise.

	 (3)	 However, if, by virtue of the offer or as a result of practices which 
the parties have established between themselves or of usage, the offeree may 
indicate assent by performing an act, such as one relating to the dispatch of 
the goods or payment of the price, without notice to the offeror, the acceptance 
is effective at the moment the act is performed, provided that the act is performed 
within the period of time laid down in the preceding paragraph.

Article 19

	 (1)	 A reply to an offer which purports to be an acceptance but contains 
additions, limitations or other modifications is a rejection of the offer and 
constitutes a counter-offer.

	 (2)	 However, a reply to an offer which purports to be an acceptance 
but contains additional or different terms which do not materially alter the 
terms of the offer constitutes an acceptance, unless the offeror, without undue 
delay, objects orally to the discrepancy or dispatches a notice to that effect. 
If he does not so object, the terms of the contract are the terms of the offer 
with the modifications contained in the acceptance.

	 (3)	 Additional or different terms relating, among other things, to the 
price, payment, quality and quantity of the goods, place and time of delivery, 
extent of one party’s liability to the other or the settlement of disputes are 
considered to alter the terms of the offer materially.
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Article 20

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

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

Article 21

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

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

Article 22

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

Article 23

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

Article 24

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

Part III.  Sale of goods

Chapter  I.  General provisions

Article 25

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

Article 26

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

Article 27

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

Article 28

	 If, in accordance with the provisions of this Convention, one party is 
entitled to require performance of any obligation by the other party, a court 
is not bound to enter a judgement for specific performance unless the court 
would do so under its own law in respect of similar contracts of sale not 
governed by this Convention.

Article 29

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

Chapter  II.  OBLIGATIONS OF THE SELLER

Article 30

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

Section I.  Delivery of the goods and handing over of documents

Article 31

	 If the seller is not bound to deliver the goods at any other particular 
place, his obligation to deliver consists:

	 (a)	 if the contract of sale involves carriage of the goods—in handing 
the goods over to the first carrier for transmission to the buyer;

	 (b)	 if, in cases not within the preceding subparagraph, the contract relates 
to specific goods, or unidentified goods to be drawn from a specific stock or 
to be manufactured or produced, and at the time of the conclusion of the 
contract the parties knew that the goods were at, or were to be manufactured 
or produced at, a particular place—in placing the goods at the buyer’s disposal 
at that place;

	 (c)	 in other cases—in placing the goods at the buyer’s disposal at the 
place where the seller had his place of business at the time of the conclusion 
of the contract.

Article 32

	 (1)	 If the seller, in accordance with the contract or this Convention, 
hands the goods over to a carrier and if the goods are not clearly identified 
to the contract by markings on the goods, by shipping documents or 
otherwise, the seller must give the buyer notice of the consignment specifying 
the goods.
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	 (2)	 If the seller is bound to arrange for carriage of the goods, he must 
make such contracts as are necessary for carriage to the place fixed by means 
of transportation appropriate in the circumstances and according to the usual 
terms for such transportation.

	 (3)	 If the seller is not bound to effect insurance in respect of the 
carriage of the goods, he must, at the buyer’s request, provide him with all 
available information necessary to enable him to effect such insurance.

Article 33

	 The seller must deliver the goods:

	 (a)	 if a date is fixed by or determinable from the contract, on that date;

	 (b)	 if a period of time is fixed by or determinable from the contract, 
at any time within that period unless circumstances indicate that the buyer 
is to choose a date; or

	 (c)	 in any other case, within a reasonable time after the conclusion of 
the contract.

Article 34

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

Section II.  Conformity of the goods and third-party claims

Article 35

	 (1)	 The seller must deliver goods which are of the quantity, quality 
and description required by the contract and which are contained or packaged 
in the manner required by the contract.

	 (2)	 Except where the parties have agreed otherwise, the goods do not 
conform with the contract unless they:

	 (a)	 are fit for the purposes for which goods of the same description 
would ordinarily be used;
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	 (b)	 are fit for any particular purpose expressly or impliedly made known 
to the seller at the time of the conclusion of the contract, except where the 
circumstances show that the buyer did not rely, or that it was unreasonable 
for him to rely, on the seller’s skill and judgement;

	 (c)	 possess the qualities of goods which the seller has held out to the 
buyer as a sample or model;

	 (d)	 are contained or packaged in the manner usual for such goods or, 
where there is no such manner, in a manner adequate to preserve and protect 
the goods.

	 (3)	 The seller is not liable under subparagraphs (a) to (d) of the 
preceding paragraph for any lack of conformity of the goods if, at the time 
of the conclusion of the contract, the buyer knew or could not have been 
unaware of such lack of conformity.

Article 36

	 (1)	 The seller is liable in accordance with the contract and this 
Convention for any lack of conformity which exists at the time when the risk 
passes to the buyer, even though the lack of conformity becomes apparent 
only after that time.

	 (2)	 The seller is also liable for any lack of conformity which occurs 
after the time indicated in the preceding paragraph and which is due to a 
breach of any of his obligations, including a breach of any guarantee that for 
a period of time the goods will remain fit for their ordinary purpose or for 
some particular purpose or will retain specified qualities or characteristics.

Article 37

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

Article 38

	 (1)	 The buyer must examine the goods, or cause them to be examined, 
within as short a period as is practicable in the circumstances.
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	 (2)	 If the contract involves carriage of the goods, examination may be 
deferred until after the goods have arrived at their destination.

	 (3)	 If the goods are redirected in transit or redispatched by the buyer 
without a reasonable opportunity for examination by him and at the time of 
the conclusion of the contract the seller knew or ought to have known of 
the possibility of such redirection or redispatch, examination may be deferred 
until after the goods have arrived at the new destination.

Article 39

	 (1)	 The buyer loses the right to rely on a lack of conformity of the 
goods if he does not give notice to the seller specifying the nature of the 
lack of conformity within a reasonable time after he has discovered it or 
ought to have discovered it.

	 (2)	 In any event, the buyer loses the right to rely on a lack of conformity 
of the goods if he does not give the seller notice thereof at the latest within 
a period of two years from the date on which the goods were actually handed 
over to the buyer, unless this time limit is inconsistent with a contractual 
period of guarantee.

Article 40

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

Article 41

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

Article 42

	 (1)	 The seller must deliver goods which are free from any right or 
claim of a third party based on industrial property or other intellectual 
property, of which at the time of the conclusion of the contract the seller 
knew or could not have been unaware, provided that the right or claim is 
based on industrial property or other intellectual property:
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	 (a)	 under the law of the State where the goods will be resold or 
otherwise used, if it was contemplated by the parties at the time of the 
conclusion of the contract that the goods would be resold or otherwise used 
in that State; or 

	 (b)	 in any other case, under the law of the State where the buyer has 
his place of business.

	 (2)	 The obligation of the seller under the preceding paragraph does 
not extend to cases where:

	 (a)	 at the time of the conclusion of the contract the buyer knew or 
could not have been unaware of the right or claim; or

	 (b)	 the right or claim results from the seller’s compliance with technical 
drawings, designs, formulae or other such specifications furnished by the buyer.

Article 43

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

	 (2)	 The seller is not entitled to rely on the provisions of the preceding 
paragraph if he knew of the right or claim of the third party and the nature 
of it.

Article 44

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

Section III.  Remedies for breach of contract by the seller

Article 45

	 (1)	 If the seller fails to perform any of his obligations under the 
contract or this Convention, the buyer may:

	 (a)	 exercise the rights provided in articles 46 to 52;

	 (b)	 claim damages as provided in articles 74 to 77.
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	 (2)	 The buyer is not deprived of any right he may have to claim 
damages by exercising his right to other remedies.

	 (3)	 No period of grace may be granted to the seller by a court or arbitral 
tribunal when the buyer resorts to a remedy for breach of contract.

Article 46

	 (1)	 The buyer may require performance by the seller of his obligations 
unless the buyer has resorted to a remedy which is inconsistent with this 
requirement.

	 (2)	 If the goods do not conform with the contract, the buyer may 
require delivery of substitute goods only if the lack of conformity constitutes 
a fundamental breach of contract and a request for substitute goods is made 
either in conjunction with notice given under article 39 or within a reasonable 
time thereafter.

	 (3)	 If the goods do not conform with the contract, the buyer may require 
the seller to remedy the lack of conformity by repair, unless this is unreasonable 
having regard to all the circumstances. A request for repair must be made 
either in conjunction with notice given under article 39 or within a reasonable 
time thereafter.

Article 47

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

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

Article 48

	 (1)	 Subject to article 49, the seller may, even after the date for delivery, 
remedy at his own expense any failure to perform his obligations, if he can 
do so without unreasonable delay and without causing the buyer unreasonable 
inconvenience or uncertainty of reimbursement by the seller of expenses 
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advanced by the buyer. However, the buyer retains any right to claim damages 
as provided for in this Convention.

	 (2)	 If the seller requests the buyer to make known whether he will 
accept performance and the buyer does not comply with the request within 
a reasonable time, the seller may perform within the time indicated in his 
request. The buyer may not, during that period of time, resort to any remedy 
which is inconsistent with performance by the seller.

	 (3)	 A notice by the seller that he will perform within a specified period 
of time is assumed to include a request, under the preceding paragraph, that 
the buyer make known his decision.

	 (4)	 A request or notice by the seller under paragraph (2) or (3) of this 
article is not effective unless received by the buyer.

Article 49

	 (1)	 The buyer may declare the contract avoided:

	 (a)	 if the failure by the seller to perform any of his obligations under the 
contract or this Convention amounts to a fundamental breach of contract; or

	 (b)	 in case of non-delivery, if the seller does not deliver the goods 
within the additional period of time fixed by the buyer in accordance with 
paragraph (1) of article 47 or declares that he will not deliver within the 
period so fixed.

	 (2)	 However, in cases where the seller has delivered the goods, the 
buyer loses the right to declare the contract avoided unless he does so:

	 (a)	 in respect of late delivery, within a reasonable time after he has 
become aware that delivery has been made;

	 (b)	 in respect of any breach other than late delivery, within a reasonable 
time:

	 (i)	 after he knew or ought to have known of the breach;

	� (ii)	 after the expiration of any additional period of time fixed by the 
buyer in accordance with paragraph (1) of article 47, or after the seller 
has declared that he will not perform his obligations within such an 
additional period; or

	� (iii)	 after the expiration of any additional period of time indicated by 
the seller in accordance with paragraph (2) of article 48, or after the 
buyer has declared that he will not accept performance.
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Article 50

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

Article 51

	 (1)	 If the seller delivers only a part of the goods or if only a part 
of the goods delivered is in conformity with the contract, articles 46 to 
50 apply in respect of the part which is missing or which does not 
conform.

	 (2)	 The buyer may declare the contract avoided in its entirety only if 
the failure to make delivery completely or in conformity with the contract 
amounts to a fundamental breach of the contract.

Article 52

	 (1)	 If the seller delivers the goods before the date fixed, the buyer may 
take delivery or refuse to take delivery.

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

Chapter  III.  OBLIGATIONS OF THE BUYER

Article 53

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

Article 54

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

Article 55

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

Article 56

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

Article 57

	 (1)	 If the buyer is not bound to pay the price at any other particular 
place, he must pay it to the seller:

	 (a)	 at the seller’s place of business; or

	 (b)	 if the payment is to be made against the handing over of the goods 
or of documents, at the place where the handing over takes place.

	 (2)	 The seller must bear any increase in the expenses incidental to 
payment which is caused by a change in his place of business subsequent 
to the conclusion of the contract.

Article 58

	 (1)	 If the buyer is not bound to pay the price at any other specific 
time, he must pay it when the seller places either the goods or documents 
controlling their disposition at the buyer’s disposal in accordance with the 
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contract and this Convention. The seller may make such payment a condition 
for handing over the goods or documents.

	 (2)	 If the contract involves carriage of the goods, the seller may 
dispatch the goods on terms whereby the goods, or documents controlling 
their disposition, will not be handed over to the buyer except against payment 
of the price.

	 (3)	 The buyer is not bound to pay the price until he has had an 
opportunity to examine the goods, unless the procedures for delivery or 
payment agreed upon by the parties are inconsistent with his having such 
an opportunity.

Article 59

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

Section II.  Taking delivery

Article 60

	 The buyer’s obligation to take delivery consists:

	 (a)	 in doing all the acts which could reasonably be expected of him 
in order to enable the seller to make delivery; and

	 (b)	 in taking over the goods.

Section III.  Remedies for breach of contract by the buyer

Article 61

	 (1)	 If the buyer fails to perform any of his obligations under the 
contract or this Convention, the seller may:

	 (a)	 exercise the rights provided in articles 62 to 65;

	 (b)	 claim damages as provided in articles 74 to 77.

	 (2)	 The seller is not deprived of any right he may have to claim 
damages by exercising his right to other remedies.
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	 (3)	 No period of grace may be granted to the buyer by a court or arbitral 
tribunal when the seller resorts to a remedy for breach of contract.

Article 62

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

Article 63

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

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

Article 64

	 (1)	 The seller may declare the contract avoided:

	 (a)	 if the failure by the buyer to perform any of his obligations under 
the contract or this Convention amounts to a fundamental breach of contract; 
or

	 (b)	 if the buyer does not, within the additional period of time fixed by 
the seller in accordance with paragraph (1) of article 63, perform his 
obligation to pay the price or take delivery of the goods, or if he declares 
that he will not do so within the period so fixed.

	 (2)	 However, in cases where the buyer has paid the price, the seller 
loses the right to declare the contract avoided unless he does so:

	 (a)	 in respect of late performance by the buyer, before the seller has 
become aware that performance has been rendered; or

	 (b)	 in respect of any breach other than late performance by the buyer, 
within a reasonable time:

	 (i)	 after the seller knew or ought to have known of the breach; or
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	� (ii)	 after the expiration of any additional period of time fixed by the seller 
in accordance with paragraph (1) of article 63, or after the buyer has declared 
that he will not perform his obligations within such an additional period.

Article 65

	 (1)	 If under the contract the buyer is to specify the form, measurement 
or other features of the goods and he fails to make such specification either 
on the date agreed upon or within a reasonable time after receipt of a request 
from the seller, the seller may, without prejudice to any other rights he may 
have, make the specification himself in accordance with the requirements of 
the buyer that may be known to him. 

	 (2)	 If the seller makes the specification himself, he must inform the buyer 
of the details thereof and must fix a reasonable time within which the buyer 
may make a different specification. If, after receipt of such a communication, 
the buyer fails to do so within the time so fixed, the specification made by the 
seller is binding.

Chapter  IV.  PASSING OF RISK

Article 66

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

Article 67

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

	 (2)	 Nevertheless, the risk does not pass to the buyer until the goods 
are clearly identified to the contract, whether by markings on the goods, by 
shipping documents, by notice given to the buyer or otherwise.
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Article 68

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

Article 69

	 (1)	 In cases not within articles 67 and 68, the risk passes to the buyer 
when he takes over the goods or, if he does not do so in due time, from 
the time when the goods are placed at his disposal and he commits a breach 
of contract by failing to take delivery.

	 (2)	 However, if the buyer is bound to take over the goods at a place 
other than a place of business of the seller, the risk passes when delivery is 
due and the buyer is aware of the fact that the goods are placed at his 
disposal at that place.

	 (3)	 If the contract relates to goods not then identified, the goods are 
considered not to be placed at the disposal of the buyer until they are clearly 
identified to the contract.

Article 70

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

Chapter V.  PROVISIONS COMMON TO THE OBLIGATIONS 
OF THE SELLER AND OF THE BUYER

Section I.  Anticipatory breach and instalment contracts

Article 71

	 (1)	 A party may suspend the performance of his obligations if, after 
the conclusion of the contract, it becomes apparent that the other party will 
not perform a substantial part of his obligations as a result of:
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	 (a)	 a serious deficiency in his ability to perform or in his credit
worthiness; or

	 (b)	 his conduct in preparing to perform or in performing the 
contract.

	 (2)	 If the seller has already dispatched the goods before the grounds 
described in the preceding paragraph become evident, he may prevent the 
handing over of the goods to the buyer even though the buyer holds a document 
which entitles him to obtain them. The present paragraph relates only to the 
rights in the goods as between the buyer and the seller.

	 (3)	 A party suspending performance, whether before or after dispatch 
of the goods, must immediately give notice of the suspension to the other 
party and must continue with performance if the other party provides adequate 
assurance of his performance.

Article 72

	 (1)	 If prior to the date for performance of the contract it is clear that 
one of the parties will commit a fundamental breach of contract, the other 
party may declare the contract avoided.

	 (2)	 If time allows, the party intending to declare the contract avoided 
must give reasonable notice to the other party in order to permit him to 
provide adequate assurance of his performance.

	 (3)	 The requirements of the preceding paragraph do not apply if the 
other party has declared that he will not perform his obligations.

Article 73

	 (1)	 In the case of a contract for delivery of goods by instalments, if 
the failure of one party to perform any of his obligations in respect of any 
instalment constitutes a fundamental breach of contract with respect to that 
instalment, the other party may declare the contract avoided with respect to 
that instalment.

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

Section II.  Damages

Article 74

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

Article 75

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

Article 76

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

	 (2)	 For the purposes of the preceding paragraph, the current price is 
the price prevailing at the place where delivery of the goods should have 
been made or, if there is no current price at that place, the price at such 
other place as serves as a reasonable substitute, making due allowance for 
differences in the cost of transporting the goods.
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Article 77

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

Section III.  Interest

Article 78

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

Section IV.  Exemptions

Article 79

	 (1)	 A party is not liable for a failure to perform any of his obligations 
if he proves that the failure was due to an impediment beyond his control 
and that he could not reasonably be expected to have taken the impediment 
into account at the time of the conclusion of the contract or to have avoided 
or overcome it, or its consequences.

	 (2)	 If the party’s failure is due to the failure by a third person whom 
he has engaged to perform the whole or a part of the contract, that party is 
exempt from liability only if:

	 (a)	 he is exempt under the preceding paragraph; and

	 (b)	 the person whom he has so engaged would be so exempt if the 
provisions of that paragraph were applied to him.

	 (3)	 The exemption provided by this article has effect for the period 
during which the impediment exists.

	 (4)	 The party who fails to perform must give notice to the other party 
of the impediment and its effect on his ability to perform. If the notice is 
not received by the other party within a reasonable time after the party who 
fails to perform knew or ought to have known of the impediment, he is 
liable for damages resulting from such non-receipt.
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	 (5)	 Nothing in this article prevents either party from exercising any 
right other than to claim damages under this Convention.

Article 80

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

Section V.  Effects of avoidance

Article 81

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

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

Article 82

	 (1)	 The buyer loses the right to declare the contract avoided or to 
require the seller to deliver substitute goods if it is impossible for him to 
make restitution of the goods substantially in the condition in which he 
received them.

	 (2)	 The preceding paragraph does not apply:

	 (a)	 if the impossibility of making restitution of the goods or of making 
restitution of the goods substantially in the condition in which the buyer 
received them is not due to his act or omission;

	 (b)	 if the goods or part of the goods have perished or deteriorated as 
a result of the examination provided for in article 38; or

	 (c)	 if the goods or part of the goods have been sold in the normal 
course of business or have been consumed or transformed by the buyer in 
the course of normal use before he discovered or ought to have discovered 
the lack of conformity.
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Article 83

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

Article 84

	 (1)	 If the seller is bound to refund the price, he must also pay interest 
on it, from the date on which the price was paid.

	 (2)	 The buyer must account to the seller for all benefits which he has 
derived from the goods or part of them:

	 (a)	 if he must make restitution of the goods or part of them; or

	 (b)	 if it is impossible for him to make restitution of all or part of 
the goods or to make restitution of all or part of the goods substantially 
in the condition in which he received them, but he has nevertheless declared 
the contract avoided or required the seller to deliver substitute goods.

Section VI.  Preservation of the goods

Article 85

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

Article 86

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

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

Article 87

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

Article 88

	 (1)	 A party who is bound to preserve the goods in accordance with 
article 85 or 86 may sell them by any appropriate means if there has been 
an unreasonable delay by the other party in taking possession of the goods 
or in taking them back or in paying the price or the cost of preservation, 
provided that reasonable notice of the intention to sell has been given to the 
other party.

	 (2)	 If the goods are subject to rapid deterioration or their preservation would 
involve unreasonable expense, a party who is bound to preserve the goods in 
accordance with article 85 or 86 must take reasonable measures to sell them. To 
the extent possible he must give notice to the other party of his intention to sell.

	 (3)	 A party selling the goods has the right to retain out of the proceeds 
of sale an amount equal to the reasonable expenses of preserving the goods 
and of selling them. He must account to the other party for the balance.

PART IV.  FINAL PROVISIONS

Article 89

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

Article 90

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

Article 91

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

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

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

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

Article 92

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

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

Article 93

	 (1)	 If a Contracting State has two or more territorial units in which, 
according to its constitution, different systems of law are applicable in 
relation to the matters dealt with in this Convention, it may, at the time of 
signature, ratification, acceptance, approval or accession, declare that this 
Convention is to extend to all its territorial units or only to one or more of 
them, and may amend its declaration by submitting another declaration at 
any time.
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	 (2)	 These declarations are to be notified to the depositary and are to 
state expressly the territorial units to which the Convention extends. 

	 (3)	 If, by virtue of a declaration under this article, this Convention 
extends to one or more but not all of the territorial units of a Contracting 
State, and if the place of business of a party is located in that State, this 
place of business, for the purposes of this Convention, is considered not to 
be in a Contracting State, unless it is in a territorial unit to which the 
Convention extends.

	 (4)	 If a Contracting State makes no declaration under paragraph (1) 
of this article, the Convention is to extend to all territorial units of that 
State.

Article 94

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

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

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

Article 95

	 Any State may declare at the time of the deposit of its instrument of 
ratification, acceptance, approval or accession that it will not be bound by 
subparagraph (1)(b) of article 1 of this Convention.
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Article 96

	 A Contracting State whose legislation requires contracts of sale to be 
concluded in or evidenced by writing may at any time make a declaration 
in accordance with article 12 that any provision of article 11, article 29, or 
Part II of this Convention, that allows a contract of sale or its modification 
or termination by agreement or any offer, acceptance, or other indication of 
intention to be made in any form other than in writing, does not apply where 
any party has his place of business in that State.

Article 97

	 (1)	 Declarations made under this Convention at the time of signature 
are subject to confirmation upon ratification, acceptance or approval.

	 (2)	 Declarations and confirmations of declarations are to be in writing 
and be formally notified to the depositary.

	 (3)	 A declaration takes effect simultaneously with the entry into force 
of this Convention in respect of the State concerned. However, a declaration 
of which the depositary receives formal notification after such entry into force 
takes effect on the first day of the month following the expiration of six months 
after the date of its receipt by the depositary. Reciprocal unilateral declarations 
under article 94 take effect on the first day of the month following the 
expiration of six months after the receipt of the latest declaration by the 
depositary.

	 (4)	 Any State which makes a declaration under this Convention may 
withdraw it at any time by a formal notification in writing addressed to the 
depositary. Such withdrawal is to take effect on the first day of the month 
following the expiration of six months after the date of the receipt of the 
notification by the depositary.

	 (5)	 A withdrawal of a declaration made under article 94 renders 
inoperative, as from the date on which the withdrawal takes effect, any reciprocal 
declaration made by another State under that article.

Article 98

	 No reservations are permitted except those expressly authorized in this 
Convention.
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Article 99

	 (1)	 This Convention enters into force, subject to the provisions of 
paragraph (6) of this article, on the first day of the month following the 
expiration of twelve months after the date of deposit of the tenth instrument 
of ratification, acceptance, approval or accession, including an instrument 
which contains a declaration made under article 92.

	 (2)	 When a State ratifies, accepts, approves or accedes to this 
Convention after the deposit of the tenth instrument of ratification, acceptance, 
approval or accession, this Convention, with the exception of the Part 
excluded, enters into force in respect of that State, subject to the provisions 
of paragraph (6) of this article, on the first day of the month following the 
expiration of twelve months after the date of the deposit of its instrument 
of ratification, acceptance, approval or accession.

	 (3)	 A State which ratifies, accepts, approves or accedes to this 
Convention and is a party to either or both the Convention relating to a 
Uniform Law on the Formation of Contracts for the International Sale of 
Goods done at The Hague on 1 July 1964 (1964 Hague Formation Convention) 
and the Convention relating to a Uniform Law on the International Sale of 
Goods done at The Hague on 1 July 1964 (1964 Hague Sales Convention) 
shall at the same time denounce, as the case may be, either or both the 1964 
Hague Sales Convention and the 1964 Hague Formation Convention by 
notifying the Government of the Netherlands to that effect.

	 (4)	 A State party to the 1964 Hague Sales Convention which ratifies, 
accepts, approves or accedes to the present Convention and declares or has 
declared under article 92 that it will not be bound by Part II of this Convention 
shall at the time of ratification, acceptance, approval or accession denounce the 
1964 Hague Sales Convention by notifying the Government of the Netherlands 
to that effect.

	 (5)	 A State party to the 1964 Hague Formation Convention which 
ratifies, accepts, approves or accedes to the present Convention and declares 
or has declared under article 92 that it will not be bound by Part III of this 
Convention shall at the time of ratification, acceptance, approval or accession 
denounce the 1964 Hague Formation Convention by notifying the Government 
of the Netherlands to that effect.

	 (6)	 For the purpose of this article, ratifications, acceptances, approvals 
and accessions in respect of this Convention by States parties to the 1964 
Hague Formation Convention or to the 1964 Hague Sales Convention shall 
not be effective until such denunciations as may be required on the part 
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of those States in respect of the latter two Conventions have themselves 
become effective. The depositary of this Convention shall consult with the 
Government of the Netherlands, as the depositary of the 1964 Conventions, 
so as to ensure necessary coordination in this respect.

Article 100

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

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

Article 101

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

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

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

IN WITNESS WHEREOF the undersigned plenipotentiaries, being duly 
authorized by their respective Governments, have signed this Convention.
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II. E xplanatory Note by the UNCITRAL 
Secretariat on the United Nations Convention 

on Contracts for the International 	
Sale of Goods

This note has been prepared by the Secretariat of the United Nations 
Commission on International Trade Law for informational purposes; it is 
not an official commentary on the Convention. 

Introduction

1.	 The United Nations Convention on Contracts for the International 
Sale of Goods provides a uniform text of law for international sales of 
goods. The Convention was prepared by the United Nations Commission 
on International Trade Law (UNCITRAL) and adopted by a diplomatic 
conference on 11 April 1980.

2.	 Preparation of a uniform law for the international sale of goods began 
in 1930 at the International Institute for the Unification of Private Law 
(UNIDROIT) in Rome. After a long interruption in the work as a result of 
the Second World War, the draft was submitted to a diplomatic conference 
in The Hague in 1964, which adopted two conventions, one on the international 
sale of goods and the other on the formation of contracts for the international 
sale of goods.

3.	 Almost immediately upon the adoption of the two conventions there 
was widespread criticism of their provisions as reflecting primarily the legal 
traditions and economic realities of continental Western Europe, which was 
the region that had most actively contributed to their preparation. As a result, 
one of the first tasks undertaken by UNCITRAL on its organization in 1968 
was to enquire of States whether or not they intended to adhere to those 
conventions and the reasons for their positions. In the light of the responses 
received, UNCITRAL decided to study the two conventions to ascertain 
which modifications might render them capable of wider acceptance by 
countries of different legal, social and economic systems. The result of this 
study was the adoption by diplomatic conference on 11 April 1980 of the 
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United Nations Convention on Contracts for the International Sale of Goods, 
which combines the subject matter of the two prior conventions.

4.	 UNCITRAL’s success in preparing a Convention with wider acceptability 
is evidenced by the fact that the original eleven States for which the 
Convention came into force on 1 January 1988 included States from every 
geographical region, every stage of economic development and every major 
legal, social and economic system. The original eleven States were: Argentina, 
China, Egypt, France, Hungary, Italy, Lesotho, Syria, United States, Yugoslavia 
and Zambia.

5.	 As of 1 September 2010, 76 States are parties to the Convention. The 
current updated status of the Convention is available on the UNCITRAL 
website.1 Authoritative information on the status of the Convention, as well 
as on related declarations, including with respect to territorial application and 
succession of States, may be found on the United Nations Treaty Collection 
on the Internet.2

6.	 The Convention is divided into four parts. Part One deals with the scope 
of application of the Convention and the general provisions. Part Two 
contains the rules governing the formation of contracts for the international 
sale of goods. Part Three deals with the substantive rights and obligations 
of buyer and seller arising from the contract. Part Four contains the final 
clauses of the Convention concerning such matters as how and when it 
comes into force, the reservations and declarations that are permitted and 
the application of the Convention to international sales where both States 
concerned have the same or similar law on the subject. 

Part One.  Scope of application and general provisions

A.  Scope of application

7.	 The articles on scope of application indicate both what is covered by 
the Convention and what is not covered. The Convention applies to contracts 
of sale of goods between parties whose places of business are in different 
States and either both of those States are Contracting States or the rules of 
private international law lead to the law of a Contracting State. A few States 
have availed themselves of the authorization in article 95 to declare that 
they would apply the Convention only in the former and not in the latter of 
these two situations. As the Convention becomes more widely adopted, the 

	 1 www.uncitral.org/uncitral/en/uncitral_texts/sale_goods/1980CISG_status.html.
	 2 http://treaties.un.org/.
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practical significance of such a declaration will diminish. Finally, the 
Convention may also apply as the law applicable to the contract if so chosen 
by the parties. In that case, the operation of the Convention will be subject 
to any limits on contractual stipulations set by the otherwise applicable law.

8.	 The final clauses make two additional restrictions on the territorial scope 
of application that will be relevant to a few States. One applies only if a 
State is a party to another international agreement that contains provisions 
concerning matters governed by this Convention; the other permits States that 
have the same or similar domestic law of sales to declare that the Convention 
does not apply between them.

9.	 Contracts of sale are distinguished from contracts for services in two 
respects by article 3. A contract for the supply of goods to be manufactured 
or produced is considered to be a sale unless the party who orders the goods 
undertakes to supply a substantial part of the materials necessary for their 
manufacture or production. When the preponderant part of the obligations 
of the party who furnishes the goods consists in the supply of labour or 
other services, the Convention does not apply.

10.	 The Convention contains a list of types of sales that are excluded from 
the Convention, either because of the purpose of the sale (goods bought for 
personal, family or household use), the nature of the sale (sale by auction, 
on execution or otherwise by law) or the nature of the goods (stocks, shares, 
investment securities, negotiable instruments, money, ships, vessels, hovercraft, 
aircraft or electricity). In many States some or all of such sales are governed 
by special rules reflecting their special nature.

11.	 Several articles make clear that the subject matter of the Convention is 
restricted to formation of the contract and the rights and duties of the buyer 
and seller arising from such a contract. In particular, the Convention is not 
concerned with the validity of the contract, the effect which the contract 
may have on the property in the goods sold or the liability of the seller for 
death or personal injury caused by the goods to any person.

B.  Party autonomy

12.	 The basic principle of contractual freedom in the international sale of 
goods is recognized by the provision that permits the parties to exclude the 
application of this Convention or derogate from or vary the effect of any of 
its provisions. This exclusion will occur, for example, if parties choose the 
law of a non-contracting State or the substantive domestic law of a contracting 
State as the law applicable to the contract. Derogation from the Convention 
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will occur whenever a provision in the contract provides a different rule from 
that found in the Convention.

C.  Interpretation of the Convention

13.	 This Convention for the unification of the law governing the international 
sale of goods will better fulfil its purpose if it is interpreted in a consistent 
manner in all legal systems. Great care was taken in its preparation to make 
it as clear and easy to understand as possible. Nevertheless, disputes will 
arise as to its meaning and application. When this occurs, all parties, 
including domestic courts and arbitral tribunals, are admonished to observe 
its international character and to promote uniformity in its application and 
the observance of good faith in international trade. In particular, when a 
question concerning a matter governed by this Convention is not expressly 
settled in it, the question is to be settled in conformity with the general 
principles on which the Convention is based. Only in the absence of such 
principles should the matter be settled in conformity with the law applicable 
by virtue of the rules of private international law.

D.  Interpretation of the contract; usages

14.	 The Convention contains provisions on the manner in which statements 
and conduct of a party are to be interpreted in the context of the formation 
of the contract or its implementation. Usages agreed to by the parties, practices 
they have established between themselves and usages of which the parties 
knew or ought to have known and which are widely known to, and regularly 
observed by, parties to contracts of the type involved in the particular trade 
concerned may all be binding on the parties to the contract of sale.

E.  Form of the contract

15.	 The Convention does not subject the contract of sale to any requirement 
as to form. In particular, article 11 provides that no written agreement is 
necessary for the conclusion of the contract. However, if the contract is in 
writing and it contains a provision requiring any modification or termination 
by agreement to be in writing, article 29 provides that the contract may not 
be otherwise modified or terminated by agreement. The only exception is 
that a party may be precluded by his conduct from asserting such a provision 
to the extent that the other person has relied on that conduct.

16.	 In order to accommodate those States whose legislation requires contracts 
of sale to be concluded in or evidenced by writing, article 96 entitles those 
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States to declare that neither article 11 not the exception to article 29 applies 
where any party to the contract has his place of business in that State.

Part Two.  Formation of the contract

17.	 Part Two of the Convention deals with a number of questions that arise 
in the formation of the contract by the exchange of an offer and an acceptance. 
When the formation of the contract takes place in this manner, the contract 
is concluded when the acceptance of the offer becomes effective.

18.	 In order for a proposal for concluding a contract to constitute an offer, 
it must be addressed to one or more specific persons and it must be sufficiently 
definite. For the proposal to be sufficiently definite, it must indicate the goods 
and expressly or implicitly fix or make provisions for determining the quantity 
and the price.

19.	 The Convention takes a middle position between the doctrine of the 
revocability of the offer until acceptance and its general irrevocability for some 
period of time. The general rule is that an offer may be revoked. However, the 
revocation must reach the offeree before he has dispatched an acceptance. 
Moreover, an offer cannot be revoked if it indicates that it is irrevocable, which 
it may do by stating a fixed time for acceptance or otherwise. Furthermore, an 
offer may not be revoked if it was reasonable for the offeree to rely on the 
offer as being irrevocable and the offeree has acted in reliance on the offer.

20.	 Acceptance of an offer may be made by means of a statement or other 
conduct of the offeree indicating assent to the offer that is communicated 
to the offeror. However, in some cases the acceptance may consist of 
performing an act, such as dispatch of the goods or payment of the price. 
Such an act would normally be effective as an acceptance the moment the 
act was performed.

21.	 A frequent problem in contract formation, perhaps especially in regard 
to contracts of sale of goods, arises out of a reply to an offer that purports 
to be an acceptance but contains additional or different terms. Under the 
Convention, if the additional or different terms do not materially alter the 
terms of the offer, the reply constitutes an acceptance, unless the offeror 
without undue delay objects to those terms. If he does not object, the terms 
of the contract are the terms of the offer with the modifications contained 
in the acceptance.

22.	 If the additional or different terms do materially alter the terms of the 
contract, the reply constitutes a counter-offer that must in turn be accepted 
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for a contract to be concluded. Additional or different terms relating, 
among other things, to the price, payment, quality and quantity of the goods, 
place and time of delivery, extent of one party’s liability to the other or 
settlement of disputes are considered to alter the terms of the offer 
materially. 

Part Three.  Sale of goods

A.  Obligations of the seller

23.	 The general obligations of the seller are to deliver the goods, hand 
over any documents relating to them and transfer the property in the 
goods, as required by the contract and this Convention. The Convention 
provides supplementary rules for use in the absence of contractual agreement 
as to when, where and how the seller must perform these obligations.

24.	 The Convention provides a number of rules that implement the seller’s 
obligations in respect of the quality of the goods. In general, the seller must 
deliver goods that are of the quantity, quality and description required by 
the contract and that are contained or packaged in the manner required by 
the contract. One set of rules of particular importance in international sales 
of goods involves the seller’s obligation to deliver goods that are free from 
any right or claim of a third party, including rights based on industrial 
property or other intellectual property.

25.	 In connection with the seller’s obligations in regard to the quality of 
the goods, the Convention contains provisions on the buyer’s obligation to 
inspect the goods. He must give notice of any lack of conformity with the 
contract within a reasonable time after he has discovered it or ought to have 
discovered it, and at the latest two years from the date on which the goods 
were actually handed over to the buyer, unless this time limit is inconsistent 
with a contractual period of guarantee.

B.  Obligations of the buyer

26.	 The general obligations of the buyer are to pay the price for the goods 
and take delivery of them as required by the contract and the Convention. 
The Convention provides supplementary rules for use in the absence of 
contractual agreement as to how the price is to be determined and where 
and when the buyer should perform his obligations to pay the price.
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C.  Remedies for breach of contract

27.	 The remedies of the buyer for breach of contract by the seller are set 
forth in connection with the obligations of the seller and the remedies of 
the seller are set forth in connection with the obligations of the buyer. This 
makes it easier to use and understand the Convention.

28.	 The general pattern of remedies is the same in both cases. If all the 
required conditions are fulfilled, the aggrieved party may require performance 
of the other party’s obligations, claim damages or avoid the contract. The 
buyer also has the right to reduce the price where the goods delivered do 
not conform with the contract.

29.	 Among the more important limitations on the right of an aggrieved 
party to claim a remedy is the concept of fundamental breach. For a breach 
of contract to be fundamental, it must result in such detriment to the other 
party as substantially to deprive him of what he is entitled to expect under 
the contract, unless the result was neither foreseen by the party in breach 
nor foreseeable by a reasonable person of the same kind in the same 
circumstances. A buyer can require the delivery of substitute goods only if 
the goods delivered were not in conformity with the contract and the lack 
of conformity constituted a fundamental breach of contract. The existence 
of a fundamental breach is one of the two circumstances that justifies a 
declaration of avoidance of a contract by the aggrieved party; the other 
circumstance being that, in the case of non-delivery of the goods by the 
seller or non-payment of the price or failure to take delivery by the buyer, 
the party in breach fails to perform within a reasonable period of time fixed 
by the aggrieved party.

30.	 Other remedies may be restricted by special circumstances. For example, 
if the goods do not conform with the contract, the buyer may require the seller 
to remedy the lack of conformity by repair, unless this is unreasonable having 
regard to all the circumstances. A party cannot recover damages that he could 
have mitigated by taking the proper measures. A party may be exempted from 
paying damages by virtue of an impediment beyond his control.

D.  Passing of risk

31.	 Determining the exact moment when the risk of loss or damage to the 
goods passes from the seller to the buyer is of great importance in contracts 
for the international sale of goods. Parties may regulate the issue in their 
contract either by an express provision or by the use of a trade term such 
as, for example, an INCOTERM. The effect of the choice of such a term 
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would be to amend the corresponding provisions of the CISG accordingly. 
However, for the frequent case where the contract does not contain such a 
provision, the Convention sets forth a complete set of rules.

32.	 The two special situations contemplated by the Convention are when the 
contract of sale involves carriage of the goods and when the goods are sold 
while in transit. In all other cases the risk passes to the buyer when he takes 
over the goods or from the time when the goods are placed at his disposal 
and he commits a breach of contract by failing to take delivery, whichever 
comes first. In the frequent case when the contract relates to goods that are 
not then identified, they must be identified to the contract before they can 
be considered to be placed at the disposal of the buyer and the risk of their 
loss can be considered to have passed to him.

E.  Suspension of performance and anticipatory breach

33.	 The Convention contains special rules for the situation in which, prior 
to the date on which performance is due, it becomes apparent that one of 
the parties will not perform a substantial part of his obligations or will 
commit a fundamental breach of contract. A distinction is drawn between 
those cases in which the other party may suspend his own performance of 
the contract but the contract remains in existence awaiting future events and 
those cases in which he may declare the contract avoided.

F.  Exemption from liability to pay damages

34.	 When a party fails to perform any of his obligations due to an 
impediment beyond his control that he could not reasonably have been 
expected to take into account at the time of the conclusion of the contract 
and that he could not have avoided or overcome, he is exempted from the 
consequences of his failure to perform, including the payment of damages. 
This exemption may also apply if the failure is due to the failure of a third 
person whom he has engaged to perform the whole or a part of the contract. 
However, he is subject to any other remedy, including reduction of the price, 
if the goods were defective in some way.

G.  Preservation of the goods

35.	 The Convention imposes on both parties the duty to preserve any goods 
in their possession belonging to the other party. Such a duty is of even greater 
importance in an international sale of goods where the other party is from a 
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foreign country and may not have agents in the country where the goods are 
located. Under certain circumstances the party in possession of the goods 
may sell them, or may even be required to sell them. A party selling the 
goods has the right to retain out of the proceeds of sale an amount equal to 
the reasonable expenses of preserving the goods and of selling them and 
must account to the other party for the balance.

Part Four.  Final clauses

36.	 The final clauses contain the usual provisions relating to the Secretary-
General as depositary and providing that the Convention is subject to ratification, 
acceptance or approval by those States that signed it by 30 September 1981, 
that it is open to accession by all States that are not signatory States and that 
the text is equally authentic in Arabic, Chinese, English, French, Russian and 
Spanish.

37.	 The Convention permits a certain number of declarations. Those relative 
to scope of application and the requirement as to a written contract have 
been mentioned above. There is a special declaration for States that have 
different systems of law governing contracts of sale in different parts of 
their territory. Finally, a State may declare that it will not be bound by Part 
II on formation of contracts or Part III on the rights and obligations of the 
buyer and seller. This latter declaration was included as part of the decision 
to combine into one convention the subject matter of the two 1964 Hague 
Conventions.

Complementary texts

38.	 The United Nations Convention on Contracts for the International Sale 
of Goods is complemented by the United Nations Convention on the 
Limitation Period in the International Sale of Goods, 1974, as amended by 
a Protocol in 1980 (the Limitation Convention). The Limitation Convention 
establishes uniform rules governing the period of time within which a party 
under a contract for the international sale of goods must commence legal 
proceedings against another party to assert a claim arising from the contract 
or relating to its breach, termination or validity. The amending Protocol of 
1980 ensures that the scope of application of the Limitation Convention is 
identical to the one of the United Nations Convention on Contracts for the 
International Sale of Goods.

39.	 The United Nations Convention on Contracts for the International Sale of 
Goods is also complemented, with respect to the use of electronic communications, 
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by the United Nations Convention on the Use of Electronic Communications in 
International Contracts, 2005 (the Electronic Communications Convention). The 
Electronic Communications Convention aims at facilitating the use of electronic 
communications in international trade by assuring that contracts concluded and 
other communications exchanged electronically are as valid and enforceable as 
their traditional paper-based equivalents. The Electronic Communications Con-
vention may help to avoid misinterpretation of the CISG that might occur, for 
example, when a State has lodged a declaration mandating the use of the traditional 
written form for contracts for the international sale of goods. It may also promote 
the understanding that the “communication” and/or “writing” under the CISG 
should be construed so as to include electronic communications. The Electronic 
Communications Convention is an enabling treaty whose effect is to remove 
those formal obstacles by establishing the requirements for functional equivalence 
between electronic and traditional written form.

Further information can be obtained from:

	 UNCITRAL Secretariat
	 P.O. Box 500
	 Vienna International Centre
	 1400 Vienna
	 Austria
	 Telephone: (+43-1) 26060-4060
	 Telefax: (+43-1) 26060-5813
	 E-mail: uncitral@uncitral.org
	 Internet: www.uncitral.org
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តារាងប្បទេសដែលជាសមាជកិរបសអ់នុសញ្ញា អងគការសហប្បជាជាត ិ

សតពីកីិច្ចសនាលកេ់ំនញិអនតរជាតិ (CISG) 

 គិតចាប់ពីថ្ថៃដដលអនុសញ្ញា អនតរជាតិCISG បានបង្កើតរហូតមកដល់ងពលបច្ចុបបននងនេះ  

គឺមានប្បងទសហតថងលខីចំ្នួន៨៩ ។ រមួមានដូច្ជា៖ 

ល.រ េង់ជាតិ នងិទ ម្ ោះប្បទេស ថ្ងៃច្ូលជាធរមានទៅតាមប្បទេសនមីួយៗ 

០១ Albania           អាលបានី ០១ មិថុនា ២០១០ 

០២ Argentina       អាហស្់ទីន ០១ មករា ១៩៨៨ 

០៣ Armenia         អាមឺនី ០១ មករា ២០១០ 

០៤ Australia         អូស្ត្រត លី ០១ ងមរ ១៩៨៩ 

០៥ Austria            អូប្ទីស ០១ មករា ១៩៨៩ 

០៦ Azerbaijan អាហសឺតថ្បចាន ០១ កុមភៈ ២០១៦ 

០៧ Bahrain            បាដរ ៉ែន ០១ តុលា ២០១៤ 

០៨ Belarus            ងបឡារសុស ០១ វចិ្ឆិកា ១៩៩០ 

០៩ Belgium           ដប៊ែលហសកិ ០១ វចិ្ឆិកា ១៩៩៧ 

១០ Benin               ងបនីន ០១ សីហា ២០១២ 

១១ 
 

Bosnia and Herzegovina 

បូងសនៀ ហឺហសងីហាោ វណីា 
០៦ មីនា ១៩៩២ 

១២ Brazil                 ងប្បសីុល ០១ ងមរ ២០១៤ 

១៣ Bulgaria             ប៊ែុលហាោ រ ី ០១ សីហា ១៩៩១ 

១៤ Burundi              ប៊ែូរនុឌី ០១ តុលា ១៩៩៩ 

១៥ Canada              កាណាដា ០១ ឧសភា ១៩៩២ 

១៦ Chile                  ឈីលី ០១ មីនា ១៩៩១ 
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១៧ China                   ចិ្ន ០១ មករា ១៩៨៨ 

១៨ Cameroon           កាងម៉ែរនូ ០១ វចិ្ឆិកា ២០១៨ 

១៩ Colombia            កូឡំាងបៀ ០១ សីហា ២០០២ 

២០ Croatia                ប្កូអាត ០៨ តុលា ១៩៩១ 

២១ Cuba                    គូបា ០១ សីហា ១៩៩៥ 

២២ Cyprus                  សីុប ០១ ងមរ ២០០៦ 

២៣ 
 

Czech Republic 

រធារណៈរដឋដែក 
០១ មករា ១៩៩៣ 

២៤ Denmark            ដាណឺមា៉ែ ក ០១ មីនា ១៩៩០ 

២៥ 
 

Dominican Republic 

រធារងណដឋដូមីនីដកន 
០១ កកកដា ២០១១ 

២៦ Ecuador              ងអកាា ឌ័រ ០១ កុមភៈ ១៩៩៣ 

២៧ Egypt                  ងអហសុបី ០១ មករា ១៩៨៨ 

២៨ El Salvador   ដអលរវាឌ័រ ០១ ធនូ ២០០៧ 

២៩ Estonia                ងអសតូនី ០១ តុលា ១៩៩៤ 

៣០ Finland              ហាា ំ្ឡ្់ ០១ មករា ១៩៨៩ 

៣១ France                បារាំ្  ០១ មករា ១៩៨៨ 

៣២ Gabon                 ហាោ បុ្ ០១ មករា ២០០៦ 

៣៣ Georgia              ហសកហសុ ី ០១ កញ្ញា  ១៩៩៥ 

៣៤ Germany            អាឡឺម៉ែ្់ ០១ មករា ១៩៩១ 

៣៥ Greece                 ប្កិក ០១ កុមភៈ ១៩៩៩ 

៣៦ Guinea                 ហោីងណ ០១ កុមភៈ ១៩៩២ 
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៣៧ Guyana            ហាោ យ៉ែណា ០១ តុលា ២០១៥ 

៣៨ Honduras          ហុ្ឌូរា៉ែស ០១ វចិ្ឆិកា ២០០៣ 

៣៩ Hungary            ហុ្ប្គី ០១ មករា ១៩៨៨ 

៤០ Iceland               អីុសល្ ់ ០១ មិថុនា ២០០២ 

៤១ Iraq                    អីុរា៉ែ ក់ ០១ ងមរ ១៩៩១ 

៤២ Israel                អីុស្ររដអល ០១ កុមភៈ ២០០៣ 

៤៣ Italy                   អីុតាលី ០១ មករា ១៩៨៨ 

៤៤ Japan                   ជប៉ែុន ០១ សីហា ២០០៩ 

៤៥ 
 

Republic of Korea 

កូងរ ៉ែខា្តបូ្ 
០១ មីនា ២០០៥ 

៤៦ Kyrgyzstan         គីហីុសត្ ់ ០១ មិថុនា ២០០០ 

៤៧ Latvia                  ឡាតវ ី ០១ សីហា ១៩៩៨ 

៤៨ Lebanon               លីប្់ ០១ ធនូ ២០០៩ 

៤៩ Lesotho               ងឡសូតូ ០១ មករា ១៩៨៨ 

៥០ Liberia              ងលងបរយី៉ែ  ០១ តុលា ២០០៦ 

៥១ Lithuania         លីទុយអាន ០១ កុមភៈ ១៩៩៦ 

៥២ 
 

Luxembourg 

ឡុយហសិមដប៊ែក 
០១ កុមភៈ ១៩៩៨ 

៥៣ 
 

Republic of Macedonia 

មា៉ែ ងសដូន 
០១ ធនូ ១៩៩១ 

៥៤ Madagascar  មា៉ែ ដាហាោ រក រ ០១ តុលា ២០១៥ 
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៥៥ Mauritania         ម៉ែូរតីានី ០១ កញ្ញា  ២០០០ 

៥៦ Mexico               មិច្សីុកូ ០១ មករា ១៩៨៩ 

៥៧ Moldova             ម៉ែុលដាវ ី ០១ វចិ្ឆិកា ១៩៩៥ 

៥៨ Mongolia          ម៉ែុ្ងហាក លី ០១ មករា ១៩៩៩ 

៥៩ 
 

Montenegro 

ម៉ែុ្ងតងណង្ហាោ  
០៣ មិថុនា ២០០៦ 

៦០ 

 

Kingdom of the 

Netherlands (European 

territory and Aruba) 

ហូឡ្់ 

០១ មករា ១៩៩២ 

៦១ 
 

New Zealand 

នូដវលងសឡ្់ 
០១ តុលា ១៩៩៥ 

៦២ Norway                ន័រដវស ០១ សីហា ១៩៨៩ 

៦៣ 

 

State of Palestine 

បា៉ែ ងឡសទីន 

០១ មករា ២០១៩ 

៦៤ Paraguay           បា៉ែ រា៉ែហាោ យ ០១ កុមភៈ ២០០៧ 

៦៥ Peru                   ងប៉ែរ ូ ០១ ងមរ ២០០០ 

៦៦ Poland                ប៉ែូឡូញ ០១ មិថុនា ១៩៩៦ 
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៦៧ អរកុ្ ០១ កកកដា ២០១៥ 

៦៨ Romania                  រមូា៉ែ នី ០១ មិថុនា ១៩៩២ 

៦៩ Russian Federation   រសុសុ ី ០១ កញ្ញា  ១៩៩១ 

៧០ 
Saint Vincent and the 

Grenadines 

រំ្វុាំ្ ស្់ 
០១ តុលា ២០០១ 

៧១ San Marino     រន់មា៉ែ រណូី ០១ មីនា ២០១៣ 

៧២ Serbia               ងស៊ែប៊ែី ២៧ ងមរ ១៩៩២ 

៧៣ Singapore        សិ្ហបុរ ី ០១ មីនា ១៩៩៦ 

៧៤ Slovakia           សលូវា៉ែគី ០១ មករា ១៩៩៣ 

៧៥ Slovenia           សលូងវនី ២៥ មិថុនា ១៩៩១ 

៧៦ Spain               ងអសប៉ែញ ០១ សីហា ១៩៩១ 

៧៧ Sweden            ស៊ែុយដអត ០១ មករា ១៩៨៩ 

៧៨ Switzerland         សាីស ០១ មីនា ១៩៩១ 

៧៩ Syrian Arab Republic  សីុរ ី ០១ មករា ១៩៨៨ 

៨០ Turkey               ទួកគី ០១ សីហា ២០១១ 

៨១ Uganda              អ៊ែូហោ្ ់ដា ០១ មីនា ១៩៩៣ 

៨២ Ukraine              អ៊ែុយដប្កន ០១ កុមភៈ ១៩៩១ 

៨៣ 
 

United States of America

សហរដឋអាងមរកិ 
០១ មករា ១៩៨៨ 

៨៤ Uruguay          អ៊ែុយរហូាោ យ ០១ កុមភៈ ២០០០ 

៨៥ Uzbekistan  អ៊ែូសងបគីរថ ន ០១ ធនូ ១៩៩៧ 

៨៦ Vietnam       ងវៀតណាម ០១ មករា ២០១៧ 
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https://en.wikipedia.org/wiki/Singapore
https://en.wikipedia.org/wiki/Slovakia
https://en.wikipedia.org/wiki/Slovenia
https://en.wikipedia.org/wiki/Spain
https://en.wikipedia.org/wiki/Sweden
https://en.wikipedia.org/wiki/Switzerland
https://en.wikipedia.org/wiki/Syria
https://en.wikipedia.org/wiki/Turkey
https://en.wikipedia.org/wiki/Uganda
https://en.wikipedia.org/wiki/Ukraine
https://en.wikipedia.org/wiki/United_States
https://en.wikipedia.org/wiki/Uruguay
https://en.wikipedia.org/wiki/Uzbekistan
https://en.wikipedia.org/wiki/Vietnam


៨៧ Zambia          ហសំប៊ែី ០១ មករា ១៩៨៨ 

៨៨ Costa Rica     កូរត រកីា ០១ សីហា ២០១៨ 

៨៩ ងវងណហស៊ែុយងអឡា 
(រធារណៈរដឋបូលីវ)ី 

មិនទាន់មានថ្ថៃចូ្លជាធរមាន 

 

Website: https://www.cisg.law.pace.edu/cisg/countries/cntries.html ចូ្លពិងប្រេះងៅថ្ថៃទី
០២ ដខ មិថុនា ឆ្ន ំ២០១៨ ។  

https://en.wikipedia.org/wiki/Zambia
https://en.wikipedia.org/wiki/Costa_Rica
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Part three 

SALE OF GOODS 

 

Part III, Chapter I 

General provisions (articles 25-29) 

OVERVIEW 

 

1. Chapter I of Part III of the Convention, entitled ―General Provisions,‖ encompasses four articles—articles 25-

29. The first two of those articles deal with matters relating to avoidance of contract: article 25 defines a 

―fundamental breach,‖ which is a prerequisite for avoidance of contract under articles 49 (1) (a), 51 (2), 64 (1) 

(a), 72 (1), and 73 (1) and (2) (as well as a prerequisite for a buyer to require delivery of substitute goods under 

article 46 (2)); article 26 states that effective avoidance of contract requires notice to the other party. The 

remaining provisions of Chapter I cover a variety of matters. Article 27 addresses whether a notice under Part 

III is effective despite a delay or error in transmission or its failure to arrive. Article 28 permits a court to refuse 

to order specific performance in circumstances in which it would not do so under its own domestic law. Finally, 

article 29 governs modifications of contracts to which the Convention applies. 
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Part III, Chapter II 

Obligations of the seller (articles 30-52) 

OVERVIEW 

 

1. The provisions in Chapter II of Part III of the Convention, entitled ―Obligations of the seller,‖ contain a 

comprehensive treatment of the Convention’s rules on the seller’s duties under an international sales contract 

governed by the CISG. The chapter begins with a single provision describing in broad strokes the seller’s 

obligations (article 30), followed by three sections that elaborate on the constituent elements of those 

obligations: Section I, ―Delivery of the goods and handing over of documents‖ (articles 31-34); Section II, 

―Conformity of the goods and third party claims‖ (articles 35-44); and Section III, ―Remedies for breach of 

contract by the seller‖ (articles 45-52). Chapter II of Part III generally parallels Chapter III (―Obligations of the 

buyer‖, articles 53-65) of Part III in both structure and focus. 
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Section I of Part III, Chapter II 

Delivery of the goods and handing over of documents (articles 31-34) 

OVERVIEW 

 

1. Section I of Chapter II (―Obligations of the seller‖) in Part III (―Sale of goods‖) of the Convention contains 

provisions elaborating on two of the seller’s primary obligations described in article 30 of the CISG: the 

obligation to deliver the goods, and the obligation to hand over documents relating to the goods. Of the four 

articles within Section I, the first three (articles 31-33) focus on the seller’s obligation to deliver the goods and 

the final article (article 34) deals with the seller’s obligation to hand over documents. The provisions dealing 

with delivery of the goods contain rules governing the place of delivery (article 31),1 the seller’s 

supplementary delivery obligations where carriage of the goods is involved (article 32),2 and the time for 

delivery (article 33). Several of the rules within these articles are addressed specifically to delivery by carrier.3 

The Section I provision dealing with handing over of documents (article 34) addresses the time and place of 

such handing over, the form of the documents, and curing lack of conformity in the documents. Provisions 

dealing with conformity of delivered goods (as well as with the effect of third party claims to delivered goods) 

are contained in a different division— Section II (articles 35-44)—of Part III Chapter II. 

RELATION TO OTHER PARTSOF THE CONVENTION 

2. The provisions of Section I interrelate with the Convention’s rules on passing of risk (articles 66-70).4 They 

may also apply to obligations beyond the seller’s obligation to deliver goods and hand over documents, such as 

a buyer’s obligation to return goods5 or a seller’s non-delivery duties linked to the time of delivery.6 The Section 

I rules may also be relevant to legal rules outside the Convention, including jurisdictional laws keyed to the 

place of delivery of goods.7 

3. Under CISG article 6, party autonomy generally prevails over the rules of the Convention, and that is true of 

the rules in Section I.8 

Notes 
1Article 31 and decisions applying it also shed light on what constitutes delivery. See the Digest for article 31, paragraphs 1, 

7, 9 and 10.2 The matters covered in article 32 are the seller’s obligation to give notice of shipment (article 32 (1)), to arrange 

for appropriate means ofdelivery using ―usual‖ terms (article 32 (2)), and to provide information the buyer needs to effect 

insurance if the seller itself is not obligatedto insure the shipment (article 32 (3)). 

3 See articles 31 (a), 32.4 See the Digest for Chapter IV of Part III, paragraph 2. 

5 See the Digest for article 31, paragraph 4. 

6 See the Digest for article 33, paragraph 2. 

7 See the Digest for article 31, paragraph 2. 

8 See the Digest for article 30, paragraph 2; the Digest for article 31, paragraph 3; the Digest for article 33, paragraph 1. 
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Section II of Part III, Chapter II 

Conformity of the goods and third party claims (articles 35-44) 

OVERVIEW 

 

1. The second section of Chapter II of Part III of the Convention contains provisions addressing some of the 

most important seller obligations under a contract for sale—in particular, the obligation to deliver goods that 

conform to the requirements of the contract and of the Convention in terms of quantity, quality, description and 

packaging (article 35), as well as the duty to ensure that the goods are free from third party claims to ownership 

rights (article 41) and to intellectual property rights (article 42). Other provisions connected to the question of 

conformity are included in the section, including an article governing the relation between the timing of a 

defect’s occurrence and the division of responsibility therefor between the seller and the buyer (article 36), and a 

provision addressing the seller’s right to cure a lack of conformity if goods are delivered before the date 

required for delivery. 

2. The section also includes provisions regulating the procedure that a buyer must follow in order to preserve 

claims that the seller has violated the obligation to deliver conforming goods or to deliver goods free from third 

party claims. These include a provision governing the buyer’s duty to examine the goods following delivery 

(article 38) and provisions requiring the buyer to give notice of alleged violations of the seller’s obligations 

(articles 39 and 43 (1)), as well as provisions excusing or relaxing the consequences of a buyer’s failure to give 

the required notice (articles 40, 43 (2), and 44). Articles 38 and 39 have proven to be among the most 

frequently-invoked (and most controversial) provisions in litigation under the Convention. 

RELATION TO OTHER PARTS OF THE CONVENTION 

3. In general, the provisions in Section II of Part III, Chapter II work in tandem with, and frequently are 

invoked together with, the articles governing an aggrieved buyer’s remedies, found in the next section (Section 

III, articles 45-52). Several individual provisions of Section II have a special relation to articles or groups of 

articles elsewhere in the Convention. Thus article 36, addressing the seller’s liability for a lack of conformity in 

terms of when the non-conformity occurs, is closely connected to Chapter IV of Part III on passing of risk 

(articles 66-70); article 37 (seller’s right to cure a lack of conformity before the date for delivery required under 

the contract) functions as a companion to article 48 (seller’s right to cure a lack of conformity after the required 

delivery date), and also is connected to article 52 (1) (buyer’s option to accept or refuse 

early delivery). The section II provisions on notice (articles 39 and 43), of course, are subject to the rule in 

article 27 that notice in accordance with Part III of the Convention and dispatched by means appropriate in the 

circumstances is effective despite ―a delay or error in the transmission … or its failure to arrive ….‖1 

Notes 

1 See, for example, the Digest for article 27, paragraph 2. 

 

 

 

 

 

 

 

(page 139) 



Section III of Part III, Chapter II 

Remedies for breach of contract by the seller (articles 45-52) 

OVERVIEW 

 

1. The provisions in Section III of Part III, Chapter II of the Convention address various aspects of the remedies 

available to a buyer that has suffered a breach of contract by the seller: they catalogue those remedies and 

authorize their use (article 45 (1)); they define their availability and operation (articles 45 (2) and (3), 46, 48, 

and 50); they provide for an aggrieved buyer’s right to avoid the contract (articles 47 and 49), thereby regulating 

the buyer’s choice between alternative sets of remedies; and they define the operation of the buyer’s remedies in 

certain special circumstances (articles 51 and 52). 

RELATION TO OTHER PARTS OF THE CONVENTION 

2. The current section on buyer’s remedies is paralleled by the Convention’s section on seller’s remedies 

(Section III of Part III, Chapter III, articles 61-65). Many of the individual provisions in these sections mirror 

each other. Thus article 45, which catalogues the buyer’s remedies, parallels article 61, which catalogues the 

seller’s remedies; article 46, which authorizes the buyer to require performance by the seller, parallels article 62, 

which authorizes the seller to require the buyer’s performance; article 47, which permits the buyer to fix an 

additional period of time for the seller to perform, parallels article 63, which permits the seller to fix an 

additional period of time for the buyer to perform; and article 49, which governs the buyer’s right to 

avoid the contract, parallels article 64, which governs the seller’s right to avoid. 

3. Given that remedies play a central role in any system of legal rules for transactions, it is not surprising that the 

provisions in Section III have important connections to a variety of other parts and individual articles of the 

Convention. For example, the buyer’s right to require performance under article 46 is subject to the rule in 

article 28 relieving a court of the obligation to order specific performance in circumstances in which it would 

not do so under its own law. Article 48, which establishes the seller’s right to cure a breach after the required 

time for delivery has passed, is closely related to the rule in article 37, permitting the seller to cure up to the 

required time for delivery. The Section III provisions on the buyer’s right to avoid the contract have close 

connections to many provisions elsewhere in the CISG, including, inter alia, the definition of fundamental 

breach (article 25), the requirement that avoidance be effected by notice (article 26), the rules authorizing 

avoidance of contract in certain special circumstances (articles 72 and 73), the articles providing for damages 

conditioned upon avoidance (articles 75 and 76), the provisions dealing with a buyer’s obligation to preserve 

goods in its possession if it intends to ―reject‖ them (articles 86- 88),1 and, of course, the provisions of Section V 

of Part III, Chapter V on ―effects of avoidance‖. There is a particularly close connection between article 45 (1) 

(a), which authorizes an aggrieved buyer to recover damages, and the provisions defining how damages are to 

be calculated, which are found in Section II of Part III, Chapter V (articles 74-77).2 

Notes 
1A buyer’s obligation under articles 86-88 to preserve goods in its possession may also come into play if the buyer invokes 

its right to demand substitute goods under article 46 (2). 

2 Indeed, article 45 (1) (a) itself cross-references articles 74-76. 
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Part III, Chapter III 

Obligations of the buyer (articles 53-65) 

OVERVIEW 

 

1. Chapter III of Part III of the Convention contains provisions addressing the buyer’s obligations under an 

international sales contract governed by the CISG. Both the structure and the focus of the chapter parallel 

Chapter II (―Obligations of the seller,‖ articles 30-52) of Part III. Thus, Chapter III opens with a single provision 

describing in general terms the fundamental duties of the buyer (article 53). This is followed by three sections 

that collect provisions addressing those duties in greater detail: Section I, ―Payment of the price‖ (articles 54-

59), Section II, ―Taking delivery‖ (article 60), and Section III, ―Remedies for breach of contract by the buyer‖ 

(articles 61-65). 
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Section II of Part III, Chapter III 

Taking delivery (article 60) 

OVERVIEW 

 

1. The second section (―Taking delivery‖) of Chapter III of Part III consists of a single provision (article 60) that 

describes the constituent elements of the second fundamental obligation of the buyer, as set forth in article 53—

the obligation to take delivery of the goods. 

RELATION TO OTHER PARTS OF THE CONVENTION 

2. Several aspects of the buyer’s obligation to take delivery are not addressed in Section II, but come within the 

scope of provisions governing the seller’s obligation to make delivery. Thus, article 31, which regulates the 

place for the seller to make delivery, and article 33, which governs the time for the seller to deliver, impact the 

buyer’s obligation to take delivery. 
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Section III of Part III, Chapter III 

Remedies for breach of contract by the buyer (articles 61-65) 

OVERVIEW 

 

1. The remedies available to a seller who has suffered a breach of contract by the buyer are dealt with in Section 

III of Chapter III of Part III. The first provision in the section, article 61, catalogues those remedies and 

authorizes an aggrieved seller to resort to them. The remaining provisions of the section address particular 

remedies or prerequisites to remedies: the seller’s right to require the buyer to perform (article 62), the seller’s 

right to set an additional period for the buyer’s performance (article 63), the seller’s right to avoid the contract 

(article 64) and the seller’s right to make specifications if the buyer fails to do so in timely fashion 

(article 65). 

RELATION TO OTHER PARTS OF THE CONVENTION 

2. The subject matter of the current section—―Remedies for breach of contract by the buyer‖—obviously 

parallels that of Section III of Chapter II of Part III—―Remedies for breach of contract by the seller‖ (articles 

45-52). Many provisions within these sections form matched pairs. Thus, article 61, which catalogues the 

seller’s remedies, closely parallels article 45, which catalogues the buyer’s remedies. Other provisions in the 

current section that have analogues in the section on the buyer’s remedies include article 62, on 

the seller’s right to require the buyer’s performance (parallel to article 46); article 63, on the seller’s right to fix 

an additional period for the buyer to perform (parallel to article 47); and article 64, on the seller’s right to avoid 

the contract (parallel to article 49). 

3. As was the case with the provisions on the buyer’s remedies,1 the articles governing the seller’s remedies 

operate in conjunction with a variety of provisions outside the current section. Thus, the seller’s right to require 

performance by the buyer is subject to the rule in article 28 relieving a court from the obligation to order 

specific performance in circumstances in which it would not do so under its own law. The right granted by 

article 61 (1) (b) to a seller to claim damages for a buyer’s breach of contract operates in conjunction with 

articles 74 to 76; indeed, article 61 (1) (b) expressly refers to these articles, which specify how damages are to 

be measured. Article 64, stating when an aggrieved seller can avoid the contract, is part of a network 

of provisions that address avoidance; related provisions include those governing the definition of fundamental 

breach (article 25), the requirement of notice of avoidance (article 26), avoidance in certain special 

circumstances (articles 72 and 73), methods of calculating damages applicable when the contract has been 

avoided (articles 75 and 76), and the effects of avoidance (the provisions of Section V of Part III, Chapter V). 

Notes 
1 See the Digest for Part III, Chapter II, Section III, paragraph 3. 

 

 

 

 

 

 

 

 

(page 283) 



Part III, Chapter IV 

Passing of risk (articles 66-70) 

OVERVIEW 

 

1. Chapter IV of Part III of the Convention deals with the passing to the buyer of the risk of loss of or damage 

to goods. The first article of the chapter (article 66) states the consequences for the buyer after such risk passes 

to the buyer. The following three articles (articles 67-69) set out rules for when the risk passes to the buyer. The 

final article of the chapter (article 70) states the allocation of the risk of loss or damage if the seller commits a 

fundamental breach. Articles 67-69 are also applied in conjunction with article 36 which provides that the seller 

is liable for any nonconformity existing at the time of passing of risk.1 

2. As a general rule, a seller that satisfies its obligation to deliver goods or documents (see Section I of Chapter 

II of Part III (articles 31-34), entitled ―Delivery of the goods and handing over of documents‖) will cease to bear 

the risk of loss or damage. The language used in chapter IV and in articles 31-34 is often identical. One decision 

therefore concludes that the same interpretation should be given to the word ―carrier‖ in articles 31 and 67.2 

3. The rules in chapter IV apply without regard to whether the seller or the buyer owns the goods.3 Chapter IV 

therefore replaces domestic sales law that allocates risk to the ―owner‖ of the goods, although the outcome may 

be the same in any particular case under both the Convention and the domestic law.4 One court held that it is an 

established international practice that property rights to goods are transferred at the time of passing of risk of 

loss unless the contract provides otherwise.5 The contracts in that case included ―CIF‖ and ―CPT‖ (―Carriage 

Paid To‖) terms, which provide that the risk passes at the time the goods are handed over to the 

first carrier. Therefore, the result in that case was that property rights passed at the time of handing the goods 

over to the carrier. 

4. The passing of risk requires a valid contract.6 

NATURE OF RISK 

5. Chapter IV deals with loss of or damage to the goods sold. This is stated expressly in the first clause of article 

66 and implicitly in the other articles. The loss of goods includes cases where the goods cannot be found,7 have 

been stolen, or have been transferred to another person.8 Damage to the goods includes total destruction, 

physical damage,9 deterioration,10 and shrinkage of the goods during carriage or storage. 6. Several courts deal 

with risks other than the risk of loss of or damage to the goods. One decision held that the unseaworthiness of 

the ship for carriage, or a delay in carriage, does not constitute a risk governed by the rules of Chapter 

IV.11 On the other hand, several courts have applied provisions of Chapter IV to the passing of risks other than 

the risk of loss of or damage to goods. These risks include the risk of delay by the carrier after the seller has 

handed over the goods to the carrier,12 the risk that the attribution of a painting is incorrect,13 and the risk that 

governmental regulations will prohibit trading in the goods.14 

PARTIES’ AGREEMENT ON PASSING OF RISK 

7. The seller and buyer may agree on when the risk of loss or damage passes to the buyer. In accordance with 

article 6, the parties’ agreement will govern even if it derogates from the provisions of Chapter IV that would 

otherwise apply. Parties will frequently contract concerning the passage of risk by expressly incorporating into 

their agreement trade terms, such as the International Chamber of Commerce’s Incoterms.15 Parties may agree to 

vary a standard trade term,16 adopt a trade term that is local,17 or use a trade term in connection with the price 

rather than delivery.18 The parties may also agree to the allocation of risk by incorporating the standard terms or 

general business conditions of the seller or buyer.19 A careful interpretation of the contract may reveal an 

agreement on when the risk passes. In one case involving a contract for the sale of a horse, the validity of which 

was conditioned on the successful onward sale after three months training by the buyer, the court found that an 

independent unconditional agreement of down payment constituted an agreement that the risk of loss (with 



regard to the down payment) of the horse passed when buyer received or took delivery of the horse. The court 

stated that given the constant danger of the horse being injured during training, and of a decrease 

in value, the down payment was meant to constitute a just balancing of the interests of the parties, which 

ameliorated the seller’s risk of both losing the horse and not obtaining a claim for the payment of the purchase 

price, while permitting the buyer an opportunity to improve the horse in order to achieve as high a price in the 

onward sale as possible.20 Notwithstanding article 6, however, a German court interpreted a trade term (―frei 

Haus‖) set out in a French seller’s general business conditions in accordance with German law because the 

seller had used a clause common in German commerce, drafted in the German language, and the buyer was 

German.21 

13. Where the buyer receives damaged goods and there is a dispute over whether the damage occurred before or 

after the risk of loss passed to the buyer, most cases hold that the buyer has the burden of establishing that the 

damage occurred before risk passed to it.30 Some courts hold, however, that the burden of proof shifts in certain 

cases: one court held that if the buyer notified the seller of nonconformity in compliance with article 39 or if the 

buyer immediately rejected the goods upon delivery, the seller bears the burden to prove conformity at the time 

of passing of the risk, whereas the burden shifts to the buyer after the buyer accepts the goods without 

complaint;31 another court held that where a governmental order to confiscate food products for suspicion of 

dioxin contamination is in place, it is assumed that the delivered goods were nonconforming at the time of 

passing of the risk, and therefore the burden to prove that the suspicion was unfounded shifts to the seller.32 On 

the other hand, one court held that the seller bears the burden to prove that the goods (phenol) 

were without defects at the time the risk of loss passed to the buyer.33 In that particular case, the FOB seller was 

held liable since the buyer provided proof that the goods were affected by a substance that caused the 

deterioration prior to the handing over of the goods to the carrier, whereas the seller provided no proof to the 

contrary. 

14. The following cases provide examples of the proof that is required to establish conformity or non-

conformity at the time of passing of the risk. Where a seller produced a bill of lading with the master’s 

annotation ―clean on board‖ and the buyer produced no evidence that deterioration occurred before the seller 

handed over the goods to the carrier, the buyer bore the risk of the deterioration.34 Likewise, where 

there was evidence that the goods (ribs) were processed and stored in acceptable conditions and temperatures 

from the time they were processed until they were transferred to the buyer, and where nothing in the evidence 

suggested that the processor or storage facility did anything improper with respect to the goods or that the ribs 

were spoiled prior to being transferred to the buyer, the buyer bore the risk.35 On the other hand, another court 

held that where there was evidence that the cooling system of the carrier’s truck had been running continuously 

during transport, and stickiness and breakage of frozen pepper slices were discovered at the destination, a court 

found that the lack of conformity was already present at the time of the passing of the risk, i.e., the time the 

goods were handed over to the carrier.36 However, note that it is not totally clear if placement of the burden of 

proof was the decisive factor in reaching these results. 

RISK OF LOSS OR DAMAGE FOLLOWING TERMINATION OR AVOIDANCE 

15. If the parties avoid the contract or agree to terminate  the contract after the risk has passed to the buyer, it 

has been held that the risk rules implicit in the Convention’s provisions on the effects of avoidance of contract 

(Section V of Part III, Chapter V, articles 81 through 84), including the rules with respect to restitution 

following avoidance, override the general risk provisions of Chapter IV.37 When the goods are returned 

following termination of the contract, 

8. The Convention’s rules in article 8 on the interpretation of statements and acts of the parties apply to 

agreements relating to risk. Thus, one court found that the parties had agreed that the seller would deliver the 

goods at the buyer’s place of business because, in accordance with article 8 (2), a reasonable person in the same 

circumstances as the buyer would understand use of the German term ―frei Haus‖ (―free delivery‖) to mean 

delivery at the buyer’s place of business, making article 69 rather than article 67 applicable.22 

 

 



OTHER BINDING RULES ON PASSING OF RISK 

9. Article 9 (1) provides that parties are bound by any practices, including those allocating risk of loss or 

damage, that they have established between themselves. Courts have occasionally looked to the prior practices 

of the parties for evidence of the parties’ intent with respect to risk of loss.23 One court has concluded, however, 

that conduct by one party with respect to risk on two prior occasions is insufficient to establish a binding 

practice.24 

10. The seller and buyer may also be bound by trade usages with respect to risk of loss or damage. Under article 

9 (1), they are bound if they agree to a usage, whether international or local. They are also bound under article 9 

(2) by widelyobserved international usages which they know or should know unless they agree otherwise. If the 

parties use trade terms in their contract and expressly provide that the Incoterms apply, article 9 (1) makes the 

definition of the trade terms by the International Chamber of Commerce binding, but since Incoterms are so 

widely used in international sale of goods, courts often apply the ICC’s definitions of trade terms, even absent 

express incorporation of those definitions, under article 9 (2).25 

BURDEN OF ESTABLISHING THE PASSING OF RISK 

11. Article 66 and the other provisions of Chapter IV are silent on who has the burden of establishing that the 

risk of loss or damage has passed to the buyer.26 In considering the burden of proof related to the passing of risk, 

two issues must be distinguished: the proof of whether the risk has passed, and the proof of whether the goods 

conformed to the contract at the time of passing of the risk (cf. article 36). 

12. The cases place the burden upon a seller that brings an action to recover the price in accordance with article 

62.27 In several cases sellers failed to establish that they had delivered the goods and therefore the buyers were 

found not to be obliged to pay. In one case, the court found that a bill of lading that accurately described the 

goods sold but which did not indicate the name of the buyer as the recipient was insufficient proof.28 In a second 

case, the court found that a stamped but unsigned receipt was not sufficient proof of delivery at the buyer’s 

place of business as required by the contract of sale.29 disposal at the buyer’s place of business, just as article 31 

(c) obliged the seller to place goods at the disposal of the buyer at the seller’s place of business; thus risk 

returned to the seller when the buyer placed the goods at the seller’s disposal, properly packaged for shipment, 

at the buyer’s place of business.39 Both of these cases, in which it was held that the seller bore the risk of loss 

during transportation of goods being returned to the seller, were cases involving breach by the seller. No case 

involving a breach by the buyer has been reported on this issue. one court held that the obligations of the parties 

should mirror the obligations of the parties in the performance of the terminated contract: if the seller agreed to 

deliver goods ―ex factory‖ and the buyer bore the transportation risk in the initial contract, then when goods are 

returned following termination, the risk passes back to the seller when the buyer hands over the goods to a 

carrier at the buyer’s place of business.38 It has also been held that, where the contract was 

avoided due to non-conformity of the goods, the buyer’s restitution obligation was only to place the goods at the 

seller’s 

Notes 
1 See, for example, Polimeles Protodikio Athinon, Greece, 2009 (docket No. 4505/2009) (Bullet-proof vest case), English 

editorial analysis available on the Internet at www.cisg.law.pace.edu; Monomeles Protodikio Thessalonikis, Greece, 2008 

(docket No. 43945/2007) (Clothes case), English editorial analysis available on the Internet at www.cisg.law.pace.edu; 

CLOUT case No. 802 [Tribunal Supremo, sección 1ª sala de lo Civil, Spain, 17 January 2008]; CLOUT case No. 724 

[Oberlandesgericht Koblenz, Germany, 14 December 2006]; Landgericht München, Germany, 29 November 2005 (Frozen 

vegetable case), English translation available on the Internet at www.cisg.law.pace.edu (though without explicit citation to 

Article 36); CLOUT case No. 774 [Bundesgerichtshof, Germany, 2 March 2005] (contaminated frozen pork), reversing on 

different grounds CLOUT case No. 820 [Oberlandesgericht Frankfurt, Germany, 29 January 2004] and amending 

Landgericht Giessen, Germany, 18 March 2003, available on the Internet at www.cisg-online.ch; Landgericht 

Saarbrücken,Germany, 26 October 2004 (Fuses and fuse brackets case), English translation available on the Internet at 

www.cisg.law.pace.edu (though without explicit citation to Article 36); Landgericht Köln, Germany, 25 March 2003 

(Racing carts case), English translation available on the Internet at www.cisg. law.pace.edu; Foreign Trade Court of 

http://www.cisg.law.pace.edu/
http://www.cisg/


Arbitration attached to the Yugoslav Chamber of Commerce, Serbia, 12 July 1994, English translation 

available on the Internet at www.cisg.law.pace.edu (without explicitly citing article 36). 

2 CLOUT case No. 360 [Amtsgericht Duisburg, Germany, 13 April 2000] (see full text of the decision). 

3 Oberlandesgericht Schleswig-Holstein, Germany, 29 October 2002 (the Stallion case), English translation available on the 

Internet at www.cisg.law.pace.edu (deriving the conclusion from the third sentence of article 67 (1)); Wuhan Maritime 

Court, Hubei, China, 10 September 2002 (Nanjing Resources Group v. Tian An Insurance Co. Ltd, Nanjing Branch), English 

translation available on the Internet at www.cisg.law.pace.edu; CLOUT case No. 447 [U.S. District Court, Southern District 

of New York, United States, 26 March 2002] (St. Paul Guardian Ins. Co. v. Neuromed Medical Systems & Support GmbH). 

4 CLOUT case No. 163 [Arbitration Court attached to the Hungarian Chamber of Commerce and Industry, Hungary, 10 

December 1996] (Yugoslav law that risk passes with title and that title passes on handing over goods yields same result as 

Convention) (see full text of the decision). 

5 Federal Arbitration Court for the Northwestern Circuit, Russian Federation, 3 June 2003, English translation available on 

the Internet atwww.cisg.law.pace.edu. 

6 Oberlandesgericht Schleswig-Holstein, Germany, 29 October 2002 (The Stallion case), English translation available on the 

Internet atwww.cisg.law.pace.edu (CISG provisions on passing of risk do not apply where the validity of the contract is 

denied due to domestic law). 

7 See, for example, CLOUT case No. 338 [Oberlandesgericht Hamm, Germany, 23 June 1998] (goods could not be found at 

insolventw are house). 

8 See, for example, CLOUT case No. 340 [Oberlandesgericht Oldenburg, Germany, 22 September 1998] (insolvent processor 

of raw salmon transferred processed salmon to other customers). 

9 See, for example, CLOUT case No. 360 [Amtsgericht Duisburg, Germany, 13 April 2000] (physical damage). 

10 See, for example, CLOUT case No. 377 [Landgericht Flensburg, Germany, 24 March 1999] (deterioration); CLOUT case 

No. 191 [Cámara Nacional de Apelaciones en lo Comercial, Argentina, 31 October, 1995] (deterioration). 

11 China International Economic and Trade Arbitration Commission, People’s Republic of China, 1 April 1997 (Fishmeal 

case), English translation available on the Internet at www.cisg.law.pace.edu. 

12 Tribunal cantonal du Valais, Switzerland, 19 August 2003 (Clothing, household linen case), English translation available 

on the Internet at www.cisg.law.pace.edu; CLOUT case No. 219 [Tribunal cantonal du Valais, Switzerland, 28 October 

1997] (buyer bears risk of subsequent delay) (see full text of the decision). 

13 Arrondissementsrechtbank Arnhem, the Netherlands, 17 July 1997 (Kunsthaus Math. Lempertz OHG v. Wilhelmina van 

der Geld), Unilex, affirmed on other grounds, Hof Arnhem, the Netherlands, 9 February 1999 (CISG not applicable). 

14 Hof van Beroep Ghent, Belgium, 16 June 2004 (Mermark Fleischhandelsgesellschaft mbH v. Cvba Lokerse Vleesveiling), 

English translation available on the Internet at www.cisg.law.pace.edu. 

15Not all trade terms address the issue of risk of loss or damage. See, for example, CLOUT case No. 247 [Audiencia 

Provincial de Córdoba, Spain, 31 October 1997] (―CFFO‖ allocates cost of shipment to the destination, but has no relevance 

to passing of risk). 

16 See, for example, CLOUT case No. 191 [Cámara Nacional de Apelaciones en lo Comercial, Argentina, 31 October 1995] 

(varying ―C & F‖) (see full text of the decision). 

17 See, for example, CLOUT case No. 317 [Oberlandesgericht Karlsruhe, Germany, 20 November 1992] (―frei Haus‖). 

18 See, for example, CLOUT case No. 283 [Oberlandesgericht Köln, Germany, 9 July 1997] (―list price ex works‖). 

19 See, for example, CLOUT case No. 317 [Oberlandesgericht Karlsruhe, Germany, 20 November 1992] (French seller’s 

general business conditions enforced). Whether the parties have agreed to standard terms or general conditions is left to the 

applicable rules on contract formation and the validity of such terms and conditions. 

20 Oberlandesgericht Schleswig-Holstein, Germany, 29 October 2002 (The Stallion case), English translation available on the 

Internet at www.cisg.law.pace.edu. 

21 CLOUT case No. 317 [Oberlandesgericht Karlsruhe, Germany, 20 November 1992]. 

22 Ibid. 

23 Ibid. (seller’s practice of delivering in its own trucks used to interpret parties’ agreement). 

24 CLOUT case No. 360 [Amtsgericht Duisburg, Germany, 13 April 2000] (practice permitting buyer to offset value of 

physical damage). 

25 See, for example, CLOUT case No. 575 [U.S. Court of Appeals (5th Circuit), United States, 11 June 2003] (BP Oil 

International v. Empresa Estatal Petroleos de Ecuador); CLOUT case No. 447 [U.S. District Court, Southern District of New 

York, United States, 26 March 2002] (St. Paul Guardian Ins. Co. v. Neuromed Medical Systems & Support GmbH) (―CIF‖); 

CLOUT case No. 340 [Oberlandesgericht Oldenburg, Germany, 22 September 1998] (―DDP‖) (see full text of the decision); 

CLOUT case No. 176 [Oberster Gerichtshof, Austria, 6 February 1996] (―FOB‖). 

26 CLOUT case No. 253 [Cantone del Ticino Tribunale d’appello, Switzerland, 15 January 1998] (finding it unnecessary to 

decide whether to apply CISG general principles, which would place burden on buyer, or to apply national law because the 



result was the same under each alternative). 

27 Landgericht Bamberg, Germany, 23 October 2006 (Plants case), English translation available on the Internet at 

www.cisg.law.pace.edu; CLOUT case No. 338 [Oberlandesgericht Hamm, Germany, 23 June 1998]. 

28 CLOUT case No. 283 [Oberlandesgericht Köln, Germany, 9 July 1997]. 

29 CLOUT case No. 317 [Oberlandesgericht Karlsruhe, Germany, 20 November 1992]. 

30 For example, U.S. Court of Appeals (7th Circuit), United States, 23 May 2005 (Chicago Prime Packers, Inc. v. Northam 

Food Trading Co.), available on the Internet at www.cisg.law.pace.edu; CLOUT case No. 377 [Landgericht Flensburg, 

Germany, 24 March 1999]. 

31 Appelationshof Bern, Switzerland, 11 February 2004 (Wire and cable case), English translation available on the Internet at 

www.cisg.law.pace.edu. 

32 CLOUT case No. 820 [Oberlandesgericht Frankfurt, Germany, 29 January 2004] (contaminated frozen pork) English 

translation available on the Internet at www.cisg.law.pace.edu. 

33 Hovioikeus/hovrätt Helsinki, Finland, 31 May 2004 (Crudex Chemicals Oy v. Landmark Chemicals S.A.), English 

editorial analysis available on the Internet at www.cisg.law.pace.edu. 

34 CLOUT case No. 247 [Audiencia Provincial de Córdoba, Spain, 31 October 1997]. 

35 U.S. Court of Appeals (7th Circuit), United States, 23 May 2005 (Chicago Prime Packers, Inc. v. Northam Food Trading 

Co.), available on the Internet at www.cisg.law.pace.edu. 

36 Landgericht München, Germany, 29 November 2005 (Frozen vegetable case), English translation available on the Internet 

at www.cisg.law.pace.edu. 

37 CLOUT case No. 422 [Oberster Gerichtshof, Austria, 29 June 1999]. 

38 Ibid. 

39 CLOUT case No. 594 [Oberlandesgericht Karlsruhe, Germany, 19 December 2002] (see full text of the decision). 
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Part III, Chapter V 

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

(articles 71-88) 

OVERVIEW 

 

1. Chapter V, which contains provisions applicable with respect to both the seller’s obligations and the buyer’s 

obligations, is the final chapter of Part III (―Sale of Goods‖), and thus is the last chapter of the Convention 

containing substantive rules for international sales.1 Its six constituent sections are: Section I—―Anticipatory 

breach and instalment contracts‖; Section II—―Damages‖; Section III—―Interest‖; Section IV—―Exemption‖; 

Section V—―Effects of avoidance‖; and Section VI—―Preservation of the goods‖. 

Notes 
1 Part IV of the Convention, the sole subsequent remaining division, contains ―Final provisions‖ addressing such matters as 

the depository for the Convention, relation of the Convention to other international agreements, ratification, acceptance or 

approval of the Convention, declarations and reservations, effective dates, and denunciation of the Convention. 
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Section I of Part III, Chapter V 

Anticipatory breach and instalment contracts (articles 71-73) 

OVERVIEW 

 

1. The first section of Chapter V of Part III of the Convention contains three provisions, applicable to both 

buyers and sellers, which address avoidance (or partial avoidance) of contract, or suspension of performance 

under a contract, in certain special situations—specifically, where a party has in some fashion threatened future 

non-performance of its obligations (articles 71, 72 and, in certain respects, article 73 (2)), or where there is a 

breach of an instalment contract (article 73). Thus under the first two articles of the section, an aggrieved party 

may suspend its obligations (article 71) or avoid the contract (article 72) before the time for performance is due 

if the conditions of these articles are satisfied. Where the parties have entered into a contract by which the goods 

are to be delivered in instalments, an aggrieved party may avoid the contract with respect to a single instalment, 

future instalments, or the contract as a whole as provided in the third article (article 73). 
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Section II of Part III, Chapter V 

Damages (articles 74-77) 

OVERVIEW 

 

1. Articles 45 (1) (b) and 61 (1) (b) of CISG provide that an aggrieved buyer and an aggrieved seller, 

respectively, may claim damages as provided in articles 74 to 77 if the other party ―fails to perform any of his 

obligations under the contract or this Convention.‖ Articles 74 to 77, which comprise Section II of Chapter V of 

Part III, set out the damage formulas that apply to the claims of both aggrieved sellers and aggrieved buyers. 

These damage provisions are exhaustive and exclude recourse to domestic law.1 

2. Article 74 establishes the general formula applicable in all cases where an aggrieved party is entitled to 

recover damages. It provides that ―damages for breach of contract‖ comprise all losses, including loss of profits, 

caused by the breach, to the extent that these losses were foreseeable by the breaching party at the time the 

contract was concluded. An aggrieved party may claim under article 74 even if entitled to claim under article 75 

or 76.2 The latter articles explicitly provide that an aggrieved party may recover additional damages under article 

74.  

3. Articles 75 and 76 apply only in cases where the contract has been avoided. Article 75 measures damages 

concretely by reference to the price in a substitute transaction, while article 76 measures damages abstractly by 

reference to the current market price. Article 76 (1) provides that an aggrieved party may not calculate damages 

under article 76 if it has concluded a substitute transaction under article 75.3 If, however, an aggrieved party 

concludes a substitute transaction for less than the contract quantity, both articles 75 and 76 may apply.4 

4. Pursuant to article 77, damages recoverable under articles 74, 75 or 76 are reduced if it is established that the 

aggrieved party failed to mitigate losses. The reduction is the amount by which the loss should have been 

mitigated. 

5. Several courts have deduced general principles from the provisions of Section II. Decisions assert that full 

compensation to an aggrieved party is a general principle on which the Convention is based.5 Another decision 

states that the Convention prefers ―concrete‖ calculation of damages by reference to actual transactions or losses 

over abstract calculation by reference to the market price.6 It has been stated that the purpose of money damages 

under the Convention is to put the aggrieved party in the economic position he would have been in had the 

contract been properly performed (protection of indemnity and expectation interests) or, as an alternative, 

to compensate the aggrieved party for expenses he reasonably incurred in reliance on the contract when the 

purpose of those expenses is lost because of the breach.7 

RELATION TO OTHER ARTICLES 

6. Article 6 provides that parties may agree to derogate from or vary the provisions of the Convention, including 

the damage provisions set out in Section II of Chapter V. Several decisions implicitly rely on article 6 when 

enforcing contract terms limiting8 or liquidating9 damages. One decision concluded that where the parties had 

agreed that an aggrieved party was entitled to a ―compensation fee‖ if the contract was avoided because of the 

acts of the other party, the aggrieved party was entitled to recover both the compensation fee and damages under 

article 75.10 Another decision concluded that a post-breach agreement settling a dispute with respect to 

a party’s non-performance displaces the aggrieved party’s right to recover damages under the damage 

provisions of the Convention.11 The validity of contract terms that address damages is governed by applicable 

domestic law rather than the Convention (article 4 (a)). 

7. A party who fails to perform is exempt from damages if  he proves that the requirements of article 79 or 

article 80 are satisfied. Under article 79, the non-performing party must show that ―the failure was due to an 

impediment beyond his control‖ and ―that he could not reasonably be expected to have taken the impediment 

into account at the time of the conclusion of the contract or to have avoided or overcome it or its consequences‖. 

If the exempt party does not give timely notice of the impediment and its effect as required by 

article 79 (4), however, he will be liable for damages resulting to the other party from such non-receipt (article 



79 (4)). Under article 80, an aggrieved party may not rely on a breach by the other party to the extent that the 

breach was caused by the aggrieved party’s act or omission. 

8. Article 44 provides that a party who fails to give due  notice of non-conformity as required by articles 39 or 

43 nevertheless has the option to recover damages ―except for loss of profit‖ if he establishes a reasonable 

excuse for his failure. 

9. Article 50 authorizes an aggrieved buyer to reduce the price according to a stated formula when it receives 

and keeps non-conforming goods. The buyer may waive its right to damages under articles 74 to 76 by claiming 

instead reduction of the price under article 50.12 

10. If the contract is avoided, an aggrieved party who claims damages under article 75 or 76 is also subject to 

articles 81 to 84 on the effects of avoidance. Although avoidance generally releases the parties from their 

obligations under the contract, a party’s right to damages survives avoidance (article 81 (1)).13 

11. Other articles of the Convention may require a party to take specific measures to protect against losses. 

Articles 85 to 88, for example, state when and how a buyer or seller must preserve goods in their possession.14 

The party taking such measures is entitled by these articles to recover reasonable expenses.15 

BURDEN OF PROOF 

12. Although none of the damage formulas in articles 74, 75 and 76 expressly allocates the burden of proof, one 

court has concluded that the Convention recognizes the general principle that the party who invokes a right 

bears the burden of establishing that right, and that this principle excludes application of domestic law with 

respect to burden of proof.16 Thus, the court opined, an aggrieved party claiming damages under articles 74, 75 

and 76, or the breaching party claiming a reduction in damages under article 77,17 will bear the burden of 

establishing his entitlement to as well as the amount of damages or a reduction in damages. The same opinion 

concludes, however, that applicable domestic law rather than the Convention governs how a judge should reach 

his opinion (e.g. the weight to be given evidence), as this is a matter not governed by the Convention.18 

 

SET OFF 

13. Although the Convention does not address the issue of whether a counterclaim may be set off against a 

claim under the Convention,19 the Convention does determine whether a counterclaim arising from the sales 

contract exists.20 If such a counterclaim does exist, then it may be subject to set off against a claim arising under 

the Convention.21 

JURISDICTION: PLACE OF PAYMENT OF DAMAGES 

14. Several decisions have concluded that, for the purposes of determining jurisdiction, damages for breach of 

contract are payable at the claimant’s place of business.22 These decisions reason that the Convention includes a 

general principle that a creditor is to be paid at its domicile unless the parties otherwise agree. 

Notes 
1 CLOUT case No. 345 [Landgericht Heilbronn, Germany, 15 September 1997] (recourse to national law on damages 

excluded). 

2 CLOUT case No. 427 [Oberster Gerichtshof, Austria, 28 April 2000] (aggrieved party may claim under article 74 even if it 

could also claim under articles 75 or 76). 

3 See Arbitration Court of the International Chamber of Commerce, September 1996 (Arbitral award No. 8574), Unilex (no 

recovery under article 76 because the aggrieved party had entered into substitute transactions within the meaning of article 

75). See, however, CLOUT case No. 227 [Oberlandesgericht Hamm, Germany, 22 September 1992] (damages calculated 

under article 76 rather than article 75 where aggrieved seller resold goods for one-fourth of contract price and for less than 

current market price). 

4 CLOUT case No. 130 [Oberlandesgericht Düsseldorf, Germany, 14 January 1994]. See also Arbitration Court of the 

International Chamber of Commerce, October 1996, (Arbitral award No. 8740) Unilex (aggrieved buyer who was unable to 



establish the market price was not entitled to recover under article 76, and was entitled to recover under article 75 only to the 

extent it had made substitute purchases); but compare China International Economic and Trade Arbitration Commission, 

People’s Republic of China, 30 October 1991, English translation available on the Internet at www.cisg.law.pace.edu 

(aggrieved buyer who had made purchases for only part of the contract quantity nevertheless awarded damages under article 

75 for contract quantity times the difference between the contract price and the price in the substitute transaction). 

5 CLOUT case No. 541 [Oberster Gerichtshof, Austria, 14 January 2002] (see full text of the decision); CLOUT case No. 93 

[Internationales Schiedsgericht der Bundeskammer der gewerblichen Wirtschaft-Wien, Austria, 15 June 1994] (citing article 

74 for general principle within meaning of article 7 (2)). 

6 CLOUT case No. 166 [Schiedsgericht der Handelskammer Hamburg, Germany, 21 March, 21 June 1996] (CISG favors 

concrete calculation of damages over the reference to market price in the article 76 formula) (see full text of the decision). 

See also CLOUT case No. 348 [Oberlandesgericht Hamburg, Germany, 26 November 1999] (damages not awarded under 

article 76 because they could be calculated by reference to actual transactions). 

7 CLOUT case No. 541 [Oberster Gerichtshof, Austria, 14 January 2002] (see full text of the decision). 

8 Hovioikeus [Court of Appeal] Turku, Finland, 12 April 2002, available in English on the Internet at www.cisg.law.pace.edu 

(warranty term limiting recovery of damages enforceable). 

9 Tribunal of International Commercial Arbitration at the Russian Federation Chamber of Commerce and Industry, Russian 

Federation, 27 July 1999 (Arbitral award No. 302/96 of 27 July 1999), in Rozenberg, Practika of Mejdunarodnogo 

Commercheskogo Arbitrajnogo Syda: Haychno-Practicheskiy Commentariy Moscow (1999–2000) No. 27 [141–147] 

(liquidated damages substantiated; aggrieved buyer’s damages calculated on basis of lost profits); Tribunal of International 

Commercial Arbitration at the Russian Federation Chamber of Commerce and Industry, Russian Federation, 23 November 

1994 (Arbitral award No. 251/1993, Unilex (damages for delay granted only to extent of contract clause stipulating penalty 

for delay). 

10 CLOUT case No. 301 [International Chamber of Commerce, 1992, (Arbitral award No. 7585)]. 

11 China International Economic and Trade Arbitration Commission, People’s Republic of China, 1 April 1993 (Arbitral 

award No. 750, Unilex, also available on the INTERNET at www.cisg.law.pace.edu. 

12 CLOUT case No. 474 [Tribunal of International Commercial Arbitration at the Russian Federation Chamber of Commerce 

and Industry, Russian Federation, 24 January 2000 (Arbitral award No. 54/1999)]. 

 

13 CLOUT case No. 166 [Schiedsgericht der Handelskammer Hamburg, Germany, 21 March, 21 June 1996] (damage 

provisions prevail over consequences of avoidance under articles 81-84). 

14China International Economic and Trade Arbitration Commission, People’s Republic of China, 6 June 1991, English 

translation available on the Internet at www.cietac-sz.org.cn (splitting cost of freight for return of goods between buyer who 

failed to return goods in a reasonable manner and seller who did not cooperate in return). 

15 See, for example, CLOUT case No. 304 [International Chamber of Commerce, 1994] (awarding damages under article 74 

for expenses incurred to preserve goods under articles 86, 87 and 88 (1)). See also CLOUT case No. 104 [International 

Chamber of Commerce (Arbitral award No. 7197, 1993] (awarding damages for expenses incurred in preserving perishable 

goods, even though such expenses were not required by articles 85 to 88) (see full text of the decision). 

16 Bundesgericht, Switzerland, 15 September 2000, available on the. Internet at www.bger.ch. See also CLOUT case No. 217 

[Handelsgericht des Kantons Aargau, Switzerland, 26 September 1997] (aggrieved party has burden of establishing loss); 

ICC award No. 7645, March 1995, Unilex] (―Under general principles of law‖ the party claiming damages has burden of 

establishing the existence and the amount of damages caused by the other party’s breach). See generally CLOUT case No. 

378 [Tribunale di Vigevano, Italy, 12 July 2000] (deriving from article 79 a general principle that claimant has burden of 

establishing its claim). 

17Article 77 of the Convention expressly provides that the party in breach may claim a reduction if the other party fails to 

take measures to mitigate the loss. 

18 Bundesgericht, Switzerland, 15 September 2000 (FCF S.A. v. Adriafil Commerciale S.r.l], available on the Internet at 

www.bger.ch (construing article 8 of Swiss Civil Code). See also CLOUT case No. 261 [Bezirksgericht der Sanne, 

Switzerland, 20 February 1997] (domestic law, rather than the Convention, determines how damages are to be calculated if 

the amount cannot be determined); CLOUT case No. 214 [Handelsgericht des Kantons Zürich, Switzerland, 5 February 

1997] (domestic law determines whether estimate of damages for future losses is sufficiently definite). 

19CLOUT case No. 288 [Oberlandesgericht München, Germany, 28 January 1998] (applicable law, not the Convention, 

determines whether set off permitted); CLOUT case No. 281 [Oberlandesgericht Koblenz, Germany, 17 September 1993] 

(applicable domestic law determines whether set off allowed). But see CLOUT case No. 630 [Court of Arbitration of the 

International Chamber of Commerce, Zurich, Switzerland, July 1999] (appearing to suggest that, because the Convention 

itself does not provide set-off as a remedy for aggrieved buyers, buyer was not entitled to set off damages against its liability 

for the price of delivered goods). 

20 CLOUT case No. 125 [Oberlandesgericht Hamm, Germany, 9 June 1995] (set-off permitted under applicable national law; 

counterclaim determined by reference to Convention). But see CLOUT case No. 170 [Landgericht Trier, Germany, 12 

http://www.bger.ch/


October 1995] (counterclaim arose under Convention; set off permitted under Convention). 

21 Bundesgerichtshof, Germany, 24 September 2014, Neue Juristische Wochenschrift 2015, 867 = CISG-online No. 2545 

(set-off governed by CISG if mutual claims stem from the same CISG contract); CLOUT case No. 348 [Oberlandesgericht 

Hamburg, Germany, 26 November 1999] (buyer’s counterclaim offset against seller’s claim for price); CLOUT case No. 318 

[Oberlandesgericht Celle, Germany, 2 September 1998] (buyer’s damages set off against price); CLOUT case No. 273 

[Oberlandesgericht München, Germany, 9 July 1997] (buyer’s counterclaim would have been allowable as set off but seller 

had not breached). See also CLOUT case No. 280 [Oberlandesgericht Jena, Germany, 26 May 1998] (implicitly recognizing 

the possibility that buyer’s tort claim could be raised in order to be set off against seller’s claim for the price, but applying 

CISG notice provisions to bar tort claim). But see CLOUT case No. 630 [Arbitration Court of the International Chamber 

of Commerce, Zurich, Switzerland, July 1999] (appearing to suggest that, because the Convention itself does not provide set-

off as a remedy for aggrieved buyers, buyer was not entitled to set off damages against its liability for the price of delivered 

goods). 

22 CLOUT case No. 205 [Cour d’appel, Grenoble, France, 23 October 1996] (deriving from article 57 (1) a general principle 

that the place of payment is the domicile of the creditor); CLOUT case No. 49 [Oberlandesgericht Düsseldorf, Germany, 2 

July 1993] (deriving general principle on place of payment from article 57 (1)). 
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Section III of Part III, Chapter V 

Interest (article 78) 

OVERVIEW 

 

1. Section III of Chapter V of Part III of the Convention, entitled ―Interest‖, encompasses a single provision, 

article 78, which provides for the recovery of interest on the unpaid price (if overdue) and ―any other sum that is 

in arrears.‖ Despite the title of this section, a provision in another section of the Convention—article 84 (1) 

(located in Part III, Chapter V, Section V—―Effects of avoidance‖) also provides for the recovery of interest in 

certain situations. Interest has also been awarded as damages under article 74, one of the damages provisions on 

in Part III, Chapter V, Section II.1 

 

Notes 
1 See the Digest for article 74. 
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Section IV of Part III, Chapter V 

Exemption (articles 79-80) 

OVERVIEW 

 

1. Section IV of Part III, Chapter V of the Convention includes two provisions that, in specified circumstances, 

may exempt a party from some or all of the legal consequences of a failure to perform its obligations under 

the contract or the Convention. Article 79, which is in the nature of a force majeure provision,1 may relieve a 

non-performing party from liability for damages if the failure to perform was due to an ―impediment‖ that 

meets certain requirements. Article 80 provides that a party may not rely on the other party’s failure to perform 

to the extent that the failure resulted from the first party’s ―act or omission‖; thus this provision may also 

operate to relieve a party from the consequences of its failure to perform.2 

RELATION TO OTHER PARTS OF THE CONVENTION 

2. The possibility that a party can claim exemption under article 79 for a failure to perform, or that the other 

party cannot rely on the failure to perform under article 80, are in effect implied limitations on the performance 

obligations provided for in the Convention. Thus the obligations described in Chapter II (―Obligations of the 

seller‖) and Chapter III (―Obligations of the buyer‖) of Part III of the Convention must be read in light of the 

provisions in the current section.3 By the express terms of article 79 (5) an exemption under article 79 only 

relieves the exempt party from liability for damages.4 Thus the provisions of the Convention on damages 

(articles 45 (1) (b), 61 (1) (b), and the provision in Part III, Chapter V, Section II (articles 74-77)) have a 

particular connection to Article 79. 

Notes 
1 See the Digest for article 79. 

2 See the Digest for article 80. 

3 It has been questioned whether article 79 is applicable to a seller’s failure to deliver conforming goods as provided in 

Section II of 

Part IIII, Chapter II. See the Digest for article 79. 

4 See the Digest for article 79. 
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Section V of Part III, Chapter V 

Effects of avoidance (articles 81-84) 

OVERVIEW 

 

1. Although Section V of Part III, Chapter V is entitled ―Effects of avoidance‖, only the first of its provisions, 

article 81, is devoted exclusively to this topic. Another provision of the section, article 84, also provides for 

certain consequences of avoidance of contract (specifically, a seller’s liability for interest on payments that it 

received, and a buyer’s liability for benefits derived from goods), but at least some of those consequences also 

apply when the contract has not been avoided but the buyer has demanded delivery of substitute goods under 

article 46 (2). The other two provisions of the section, article 82 and 83, are a matched pair that do not at all 

address the effects of avoidance: article 82 imposes a limit on an aggrieved buyer’s right to avoid (buyer loses 

the right to avoid the contract, or to demand substitute goods, unless it either can return delivered goods 

substantially in the condition in which they were received, or can invoke an exception from this requirement in 

article 82 (2)); article 83 preserves other remedies for an aggrieved buyer that has, under article 82, lost the right 

to avoid or demand substitute goods. Section V has been cited in support of the proposition that avoidance of 

contract is ―a constitutive right of the buyer, which changes the contractual relationship into a restitutional 

relationship.‖1 

RELATION TO OTHER PARTS OF THE CONVENTION 

2. The provisions of Section V, which all address some aspect of avoidance of contract, work in tandem with 

other Convention provisions on avoidance, including those governing an aggrieved party’s right to avoid 

(articles 49 and 64). When a contract has been avoided, the rules of Section V have also been found to address 

risk of loss issues that otherwise are governed by Chapter IV of Part III (―Passing of risk‖—articles 66-70): in a 

decision holding that a buyer was not responsible for damage to goods that occurred while they were being 

transported by carrier back to the seller following the buyer’s avoidance of the contract, the court asserted that 

―Articles 81-84 CISG contain at their core a risk distribution mechanism, which within the framework of the 

reversal of the contract (restitution), overrides the general provisions on the bearing of risk contained in article 

66 et. seq. CISG.‖2 Some provisions in Section V—specifically, article 82, 83 and 84 (2)—address 

matters related to an aggrieved buyer’s right under article 46 (2) to demand goods in substitution for 

nonconforming goods delivered by the seller. 

Notes 

1 Landgericht Düsseldorf, Germany, 11 October 1995, Unilex. 

2 CLOUT case No. 422 [Oberster Gerichtshof, Austria, 29 June 1999]. 
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Section VI of Part III, Chapter V 

Preservation of the goods (articles 85-88) 

OVERVIEW 

 

1. Parties to a contract governed by the Convention will sometimes find themselves justifiably in possession or 

control of goods that should be in the hands of the other party. A seller may find himself in such a situation if a 

buyer refuses to make payment and the seller therefore withholds delivery, or if the buyer simply refuses to take 

delivery. A buyer may end up in similar circumstances if he has received delivery and thereafter either avoids 

the contract (meaning that the goods are to be restored to the seller as provided in articles 81 (2) and 82) or 

demands substitute goods under article 45 (2) (requiring the buyer to return the original delivery as provided in 

article 82). The first two provisions of Section VI of Part III, Chapter V— articles 85 and 86—require such a 

buyer or seller to take reasonable steps to preserve the goods in its possession, although these provisions also 

give the preserving party the right to retain the goods until the other side reimburses the costs of preservation. 

The remaining two provisions of the section refine the rules on preserving goods. Article 87 provides that 

storing the goods in a third party’s warehouse at the other side’s expense (provided that expense is ―not 

unreasonable‖) is one proper method of preservation. Article 88 gives a preserving party the right (or even the 

obligation), in specified circumstances, to sell the goods and to retain the reasonable costs of preservation out of 

the proceeds. 

RELATION TO OTHER PARTS OF THE CONVENTION 

2. The provisions of Section VI are closely connected to, and interact in important ways with, the Convention’s 

rules on avoidance of contract, particularly those in Part III, Chapter V, Section V, ―Effects of avoidance‖ 

(articles 81-84). As applied to buyers, the rules of chapter VI also have a close relationship to the article 

governing the right to demand substitute goods (article 46 (2)). Thus, because avoidance of the contract relieves 

a seller of its responsibility to deliver the goods to the buyer (see article 81 (1)), avoidance presumably also 

relieves the seller of any obligation under article 85 to preserve goods that are in its hands;1 as a result, naturally, 

an avoiding seller also cannot invoke the rules and rights in articles 87 and 88 that accompany the obligation to 

preserve. Conversely, a buyer is obligated to preserve goods under article 86 only if it intends to ―reject‖ them, 

and this appears to occur only if the buyer avoids the contract or requires the seller to deliver substitute goods 

under article 46 (2). Thus in the case of buyers, the obligation of preservation (as well as the accompanying 

rules and rights in articles 87 and 88) are triggered only if the buyer avoids or demands substitute goods. 

3. Under certain provisions of Section VI a party obligated to preserve goods has a right to recover from the 

other side, who is the beneficiary of such preservation, the expenses incurred in preserving the goods. See 

articles 85, 86 (1) and 88 (3). The right to recover the expenses of preservation has been connected, in case law, 

with the right to recover damages under article 74.2 

Notes 

1After avoidance, the goods effectively belong to the seller, and the seller has a financial interest in preserving them. The 

legal obligation to preserve imposed by article 85, however, is presumably eliminated: it makes no sense for the seller to owe 

the buyer an obligation to preserve the seller’s own goods that, because of the avoidance, will not be transferred to the buyer. 

2 See CLOUT case No. 304 [Arbitration Court of the International Chamber of Commerce, 1994 (Arbitral award No. 7531)] 

(awarding damages under article 74 for expenses incurred to preserve goods under articles 86, 87 and 88 (1)). 
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Contract for International Sale of Goods 
agreed on by and between 

 

I. Preamble 

This Sales Contract is made as between Cataclysm Equipment Ltd., as a business company seated in Castle 

Pines, Colorado, USA (the “seller”) and Wegwerkzaamheden N.V., as a business company seated in  

Amsterdam, Netherlands (the “buyer”). This contract covers the purchase of goods specified in article II of 

this contract, which shall serve for the purposes of construction of motorway between Amsterdam and Gent 

carried out by the buyer.  

 

II. Sale of goods 

 

1. According to this Contract the Seller is obliged to prepare the Goods specified hereinafter to delivery and 

to transfer the ownership of the goods to the Buyer and the Buyer is obliged to accept the Goods from the 

Seller and to pay purchase price agreed hereinafter.  

 

III. Specification of Goods and purchase price 

 

SELLER 

Cataclysm Equipment Ltd. 

Seated in: Castle Pines, Colorado, USA 

Country of Incorporation: USA 

ID No.: 1234 

VAT No.: 1234 

Company represented by:  John Smith, representing on the basis of Power of Attorney from 25 August 2013 

 

Hereinafter as “Seller“ 

 

and  

 

BUYER 

Wegwerkzaamheden N.V. 

Seated in: Amsterdam, Netherlands 

Country of Incorporation: Netherlands 

ID No.: 5678 

VAT No.: 5678 

Company represented by:  Peter Herenberger, on the basis of Power of Attorney from 10 June 2012 

 

Hereinafter as „Buyer“ 
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1. The subject of this Contract is following Goods: 

 

Cataclysm Burning Oil Heavy Excavators in quantity of 4. The purchase price of one piece of the goods is 

2,500,000 USD (two millions five hundreds United States Dollars). The VAT is excluded from this price. 

The Goods shall be in conformity with document Cataclysm Burning Oil Heavy Excavators – technical 

specifications. This document is part of this Contract as Annex no. 1.  

 

Cataclysm Fire Trucks in quantity of 10. The purchase price of one piece of the goods is 1,000,000 USD 

(one million United States Dollars). The VAT is excluded from this price. The Goods shall be in conformity 

with document Cataclysm Fire Truck Excavators – technical specifications. This document is part of this 

Contract as Annex no. 2. 

 

 

IV. Payment Terms 

 

1. The Seller shall pay to the Buyer for the goods, which is subject of the present Contract, with a bank 

transfer as follows:  

a) The Buyer shall pay a first down payment in the amount of 30 % of the purchase price via a 

bank transfer against a Seller´s pro-forma invoice. Such invoice shall be issued not earlier than 

on the day when the Contract entered into force, and shall be payable within seven (7) days 

from the date of the receipt of the pro-forma invoice by the Buyer. 

b) The Buyer shall pay a second down payment in the amount of 50 % of the purchase price via a 

bank transfer against a Seller´s pro-forma invoice and pre-shipment inspection protocol signed 

by both Contracting Parties. Such invoice shall be issued not earlier than the pre-shipment 

inspection protocol signed by both parties stating that the goods conform with the Contract, 

and shall be payable within seven (7) days from the date of the receipt of the pro-forma 

invoice by the Buyer. 

c) The Buyer shall pay a third down payment in the amount of 15 % of the purchase price via a 

bank transfer against a Seller´s invoice after the release of goods for shipment (EXW delivery) 

with all related documentation in strict conformity with the contract. Such payment shall 

proceed against an invoice sent to the Buyer at the day when the goods were released for 

shipment (EXW delivery). Such invoice shall be payable within thirty (30) days from its 

receipt by the Buyer. 

d) The Buyer shall pay last 5 % of the purchase price via a bank transfer within thirty (30) days 

after the date of receipt  of goods and all certificates to the Buyer’s seat, if: 

 the goods were delivered in strict conformity with the contract or the minor defects were 

completely removed, and 

 All the related documentation was delivered in strict conformity with the Contract. 

 

2. The invoices are considered to be paid on the day, when the relevant amount is debited from 

the account of the Buyer in favour of account of the Seller.  

 

3. The banking information for the payment are as follows: 

Bank: USA commercial bank 

Swift Code: THDKSJ5421 

Credit Account Name: Cataclysm   

Account No.:  225522664455/2365 

Variable symbol: 
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000965 

   

4. The invoice shall contain the following details:   

a. Company Name, seat or place of business, including a country code, and a fiscal and tax 

identification number of Seller and Buyer  

b. Registration number of the invoice 

c. The object of the fulfillment 

d. Date of issue of the invoice 

V. Currency clause 

1. Every payment of financial obligations under this contract will be provided in USD. 

 

2. Ensuring currency is EUR, its middle exchange rate is 1 EUR = 1,3551 USD to the day of 24.11.2012 in 

the state of seller´s domicile. 

 

3. In case of a change of middle exchange rate USD to ensuring currency for more than 3 %, every financial 

obligation will be changed in the same proportion as the exchange rate ratio of the ensuring currency to 

24.11.2012 and to the due date of financial obligation. 

 

4. The seller is obliged to provide the recounting of the value of financial obligation in accordance with the 

paragraph 3. The seller shall notify the buyer about the recounted value of financial obligation together with 

the exchange rate difference and the new exchange rate by the invoice. 

 

5. In case the seller does not provide the recounting of the exchange rate in accordance with the paragraph 4, 

the buyer is allowed to provide the recounting in accordance with the paragraph 3 and to pay financial 

obligation changed in the same ratio as the exchange rate to the due date of financial obligation. 

 

6. In case neither party provides the recounting in accordance with the paragraph 4 and 5, it is assumed that 

value of the financial obligation has not been changed. 

 

7. In case of default of the payment of any financial obligation agreed in the contract, the value of this 

financial obligation will be counted in accordance with the middle exchange rate valid to the due date of 

financial obligation. 

 

8.  Middle exchange rate will be determined by Exchange Rates of the National Bank of the USA. 

 

9. In case the purchase price changed in accordance with the paragraph 3 is not paid, the seller is allowed to 

require, besides the exchange rate difference, liquidated damages in the value of the half of the exchange rate 

difference. The mentioned liquidated damages are payable within 5 days from the claim for payment made 

by the seller in the written form within the period of 14 days from the payment of the purchase price. The 

claim for liquidated damages does not affect a claim for the obligation ensured by the liquidated damages. 

The right to damages is not affected by the claim for liquidated damages. 

 

VI. Pre-shipment Inspection 

 

1. The goods shall be inspected in a pre-shipment inspection done by the Buyer and the Seller at the Seller´ s 

plant. The Seller shall send a Notification of Readiness of the goods for the inspection one week before the 

intended date of the inspection. The Buyer may inspect the goods as well as the related documentation by 
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himself or use specialized Inspector Company. 

 

2. The Seller and the Buyer shall issue and sign a Pre-shipment Inspection Protocol stating result of the 

inspection. In case the goods as well as the related documentation was not in strict conformity with the 

contract, the Contracting parties must state this fact in the Pre-shipment Inspection Protocol and agree on the 

procedure for removing of the defects before the goods will be released for transport. 

 

BUYER version: Longer period before pre-shipment inspection, at least three weeks, specifications of 

checkings which shall be checked during the inspection The Subject of the inspection will be the following: 

 - Checking of the completeness of the subject of the Contract in accordance with the technical specification   

- Checking of the documentation 

 

VII. Delivery Terms 

1. The 2 Cataclysm Burning Oil Heavy Excavators shall be delivered one item every 6 months. The first one 

shall be delivered no longer than 30 March 2014. The second one shall be delivered no longer than 31. 

October 2014.  

2. The 10 Cataclysm Fire Trucks shall be delivered one item every 4 months. The first one shall be delivered 

no longer than 30 March 2014. Every other shall be delivered no longer than on the last day of every 4 

months.  

 

3. The goods will be delivered in conformity with the INCOTERMS 2010 EXW seat of the Cataclysm 

Equipment Ltd., Castle Pines, Colorado, US. 

4. The Seller will notify the Buyer about the readiness of the goods for the shipment from the warehouse. 

The Buyer shall confirm the receipt of readiness signal and arrange the transport immediately.  The 

notification as well as the confirmation shall be in writing.  

 

BUYER version: try to negotiate earlier delivery, no EXW INCOTERMS 2010, delivery shall be governed 

by DDP INCOTERMS 2010. 

 

 

VIII. Transfer of the Ownership 

 

1. Ownership to the Goods is transferred from the Seller to the Buyer at the time when the purchase price is 

fully paid according to the article IV. of this Contract. 

 

IX. Warranty 

 

1. The Seller warrants to the Buyer that the goods shall be free from defects in material and workmanship 

(“Defects”) under normal uses and service for a warranty period, which is 6 months from the date of 

handover.  

 

2. Warranty Claims by the Buyer must be submitted to the Seller in writing, within 7 days of the discovery of 

the defect. In such a notice, the Buyer is obliged to specify the detected defect, to state what claim out of the 

defect the Buyer enforces and in what time period they require to remove the defect.  

 

3. The Seller is obliged to remove defects that occurred during the warranty period without any unnecessary 

delay after a notice is submitted from the Buyer and at their own expenses. Should the Seller fail to fulfil this 

obligation, the Buyer is – after the 
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futile expiration of a reasonable grace period – entitled to remove the defaults at the Seller expenses. 

 

4. This limited warranty does not apply to defects in performance caused by hostile environments such as 

corrosion due to aggressive fluids, lightning, mishandling or misapplication. Seller´s obligations to perform 

Warranty Service under this warranty shall not apply to repairs or replacements necessitated by normal wear 

and tear or necessitated in whole or for product operating in conditions for which it was not manufactured. In 

these cases the Buyer´s claims shall be excluded. 

 

BUYER version: warranty period 18 months, the period for remove the defects by the Seller has to be 

expressly settled – the period shall be 7 days. 

 

X. Liquidated Damages 

 

1. The Seller is well aware of the necessity to keep up with the delivery deadlines. Notwithstanding, in the 

case the Seller is in delay with the delivery of the goods, the Buyer is not entitled to demand liquidated 

damages.  

 

2. In the case of the Buyer is in delay with the payments, the Seller is entitled to demand default interest of 

the unpaid amount calculated according to the base rate of 0, 1 % for each commenced day of delay with the 

payment. The right to claim damages is neither excluded nor limited. 

 

BUYER version: The Seller shall be responsible for delay with delivery, the Buyer is entitled to demand the 

liquidated damages, 100 USD for every day the Seller is in delay with delivery of the goods. 

 

XI. Assignment 

 

1. The Seller may assign the whole or any part of its obligations arising from this Contract at any time 

without notice. The Seller will not be responsible for carrying out assigned obligations. 

 

2. The Buyer may not assign any of its rights under this agreement or delegate any performance under this 

agreement, except with the prior written consent of the Seller.  

 

BUYER version: Assignment is not possible for both parties or Seller may assign part of obligation but he 

will remain responsible for carrying out obligations under the Contract. 

 

XII. Choice of Law 

 

1. This Contract, its interpretation, issues of validity or invalidity as well as consequences of its breach shall 

be governed by American law. 

 

BUYER version: Netherlands law 

XIII. Jurisdiction 

 

1. Any dispute, controversy or claim arising out of or in relation to this contract, or the breach, termination or 

invalidity thereof, shall be decided by Colorado Court, US. The rights and obligations of the parties shall be 

governed by the substantive laws of the US. The language to be used in proceedings shall be English. 

 

BUYER version: Disputes 
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shall be decided by arbitration, the arbitration shall be held in Amsterdam, Netherlands, language of use shall 

be English 

 

XIV. Force Majeure 

 

1. Except for the obligation to pay monies due, the Parties are free from the liability for complete or partial 

non-fulfillment of the obligations under this Contract if circumstances are beyond their control namely: fire, 

flood, earthquake and other acts of God, strike, war or military actions, export or import embargo, epidemie 

and if these circumstances have an influence on the execution of the Contract. 

 

2. Notwithstanding the obligation under previous subsection, each Party is entitled to terminate individual 

purchase order, if Force Majeure exceeds 120 days. However, the contracting parties agree to be responsible 

even after the termination for all their mutual claims. In such a case, the Buyer shall pay the Seller for all 

goods executed by the Seller up to the date of such termination. 

 

BUYER version: Also except for the obligation to deliver the goods which are already paid. 

 

XV. General Provisions – changes, communication 

 

1. All changes and amendments of this Contract are valid only if they are presented in writing and signed by 

both Contracting Parties. 

 

2. Both Parties are entitled to withdraw from the Contract if the other Party breaks substantially its 

contractual duties. In such case, both Parties are obliged to return previous fulfilment mutually.  

 

3. This Contract is drawn up in two English duplicates each Contracting Party shall retain one copy each. 

 

Place of signature: 

Date of signature: 

 

 

On behalf of the Seller On behalf of the Buyer 

  

 

…………………………………………………… …………………………………………………… 

 

 John Smith      Peter Herenberger 
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Sample International Contract for Sale of Goods,pursuant to the United 

Nations Convention on Contracts for the International Sale of Goods 

TERAMATE, Ltd. 
with its principal office West Road Drive27, Hopson Chart, Briston, AN4 4FL, UK 

represented by Matt Wattson, on the basis of Power of Attorney from 23 June 2008 

(hereinafter referred to as the „Seller“ on the first side) 

and 

AGFH, a. s. 
ID: 783 33 998 

having its principal office at: Palachova 152, Prague 2, Zip Code: 120 00 

registered in the Commercial Register, Section B, Entry No. 4127 maintained by the 

Municipal Court, Prague 

acting by: Ing. Karel Nekola, Chairman of the Board of Directors 

(hereinafter referred to as the „Buyer“ on the second side) 

(Seller and Buyer referred to also as the “Contracting Parties” or separately each the 

“Contracting Party”) 

have entered on the day, month and year as bellow, pursuant to the United Nations 

Convention on Contracts for the International Sale of Goods (hereinafter referred to as 

“Convention”), into the following 

 

CONTRACT FOR SALE OF GOODS 

I. 

Subject-matter of the Contract 

 

The Subject-matter of this Contract is particularly the obligation of the Seller to deliver goods 

specified in the Exhibit No. 1 hereto to the Buyer and to transfer the property in goods to the 

Buyer under the terms and conditions herein and the obligation of the Buyer to accept the 

delivered goods from the Seller and to pay the agreed purchase price.  

II. 

Sale of Goods 

1. The Seller hereby agrees to deliver the Buyer goods (movables) specified in Exhibit No. 1 

hereto (hereinafter referred to as the „Goods“) and in the time, quality and quantity specified 

in Exhibit No. 1 hereto. The Buyer shall collect the Goods and pay Seller for Goods the 

purchase price specified in the Article III. hereof. 

2. The Seller fulfils his obligation to deliver the Goods when the Goods have been made 

available to the Buyer at the place of business of the Seller. The Parties have agreed that the 

Buyer shall arrange for carriage of the Goods from the place of business of the Seller through 

a carrier the name of which Buyer shall notify Seller. The Seller shall arrange the loading of 

Goods, and the Goods shall be packed in the manner set forth in Exhibit No. 2. Unless 
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otherwise expressly provided herein, the Goods shall be packed in manner adequate to protect 

the Goods. 

3. The Seller shall deliver the Goods to Buyer’s carrier on 15 December 2008 during regular 

working hours (08.00 to 16.00 hours). Seller shall notify Buyer regarding the delivery of 

Goods to carrier by fax message sent to phone No. …………. 

4. The title in the Goods shall pass to Buyer immediately upon delivery of Goods to the 

Buyer’s carrier. Risk of damage to or loss of the Goods shall pass to the Buyer at the time of 

delivery. 

5. The Buyer hereby declares he received all information regarding the Goods necessary to 

arrange insurance coverage. 

6. Seller shall send the Buyer documents related to the Goods within 10 days after delivery of 

Goods and at the Buyer‘s address set out in herein.  

 

III. 

Purchase Price 

1. The Buyer shall pay the Seller the purchase price of the goods amounting EUR 

……………….. (hereinafter referred to as the „Purchase Price“). 

2. The Purchase Price shall be due upon the invoice issued and sent by the Seller not later 

than 10 days from delivery and collection of Goods by the Buyer. The invoice shall be 

payable not later than 21 days from the issue of the invoice by Seller. 

3. If the Buyer fails to pay the purchase price, the Seller shall have the right to default interest 

at the rate of 0,1 % of outstanding amount for each day of default without prejudice to any 

claims for damage pursuant to the Article 74 of the Convention.  

 

IV. 

Product Liability 

1. The Seller shall be liable for any lack of conformity in Goods which exists at the time 

when the risk passes to the Buyer and which occurs within 24 months from the date of 

delivery of Goods by the Buyer’s carrier. The Seller declares that the Goods during a period 

of 24 months from the date of collection by the Buyer’s carrier will remain fit for the 

purposes for which the Goods would ordinarily be used or during this period will retain 

specified qualities (hereinafter referred to as the „Warranty Period“). 

2. The Seller shall not be responsible for the defects arising out of the failure to follow 

operation instructions, for the defects caused by improper storage after the Goods were 

delivered or for the defects caused by circumstances that were beyond the reasonable control. 

3. The Buyer shall, immediately upon delivery of the Goods by the carrier, duly examine the 

Goods and if the defects of Goods were apparent upon the collection of Goods, the Buyer 

shall promptly give notice on this to the Seller. 

4. Should the Buyer discover any defects during the Warranty Period, the Buyer shall give 

written notice of the defect to the Seller and not later than within 15 days after such defect 

had been detected. In a written notice specifying the defects he shall have the following 

options: 

 replace of defective Goods by delivery of non-defective Goods; 

 demand to repair the defective Goods if the defects are repairable; 
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 demand appropriate Purchase Price reduction; or 

 to withdraw from the Contract. 

5. The Seller, upon receipt a notice from the Buyer stating the defect, promptly shall give a 

written statement and reply whether he accepts the claim for defects or not. 

 

VI. 

Exclusion of Liability 

1. A party is not liable for a failure to perform any of his obligations if he proves that the 

failure was due to an impediment beyond his control and that he could reasonably be 

expected to have taken the impediment into account at the time of the conclusion of the 

Contract or to have avoided or overcome it or its consequences. The exemption provided by 

this Article has effect for the period during which the impediment exists. 

2. The non-performing party shall give prompt written notice to the other party of the reason 

for its failure to perform and the extent and duration of its inability to perform.  

 

VII. 

Arbitration Clause 

 

All the disputes resulting from this agreement or in conjunction with it, will be decided 

finally in the arbitration procedure before one arbitrator Mgr. Marie Pluhařová, registered in 

the list of arbitrators of Czech Arbitration Centre s.r.o., ID 281 63 427, Klatovská 515/169, 

321 00  Plzeň – Litice and registered in the list of arbitrators of Ministry of Justice Czech 

Republic, reg. nr. 69 and appointed in accordance with Act No. 216/1994 coll. of Laws, on 

Arbitration Procedure and Execution of Arbitration Awards, and with the Proceeding Rules 

of Czech Arbitration Centre announced at it´s websites www.arbitrators.cz. The parties 

authorize the arbitrator to settle the dispute based on the principles of natural equity. 

Compensation for arbitration costs (including the expenses of the contractual parties) will be 

awarded by the arbitrator based on the principle of success in the dispute. 

 

VIII. 

Final Provisions 

1. This Contract shall enter into force and shall take effect on the day when it is executed. 

2. The Contracting Parties hereby agree that entering into this Contract and performing duties 

under this Contract have been duly approved by the relevant company bodies of the 

Contracting Parties in a compliance with legal regulations, by-laws and other internal 

regulations of the Contracting Parties; and no other approval or consent shall be required. 

3. The Contracting Parties agrees to respect the legitimate interests of the other Party, shall 

conduct in accordance with the purpose of this Contract and shall not counteract such purpose 

and they shall perform all legal and other actions that may prove necessary to reach the 

purpose of this Contract. 
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4. All documents in writing shall be mailed at the address of the Contracting Parties set forth 

in the heading of this Contract unless either of the Contracting Parties shall give a written 

notice to the other Party on changing its address. Whatever papers the delivery of which is 

required, assumed or is made available by this Contract and regardless of any other available 

way allowed by the legal regulations to prove such a delivery, shall be deemed to have been 

served if such had been delivered to the other Contracting Party at the address set forth in the 

heading of this Contract or at the address noticed in written form by either Contracting Party 

to the other Party. 

5. Any changes and amendments to this Contract shall require a written form. 

6. If any provision of this Contract is determined to be invalid or unenforceable, the validity 

or enforceability of the other provisions either of this Contract as neither a whole nor other 

provisions will be affected unless such an invalid or unenforceable provision is severable. 

Contracting Parties herby agrees to supersede such an invalid or unenforceable provision by a 

new valid and forceable provision that most closely matches the intent and the purpose of the 

original provision. 

7. This Contract and the relations arising from shall be governed by the Law of the Czech 

Republic, particularly by the United Nations Convention on Contracts for the International 

Sale of Goods. 

8. This Contract had been made in two duplicates whereby each Contracting Party shall retain 

one copy each.  

 

 

Done in Prague on 13  June 2009                           Done in Prague on 13  June 2009 

 

 

………………………………………..                        ……………………………………….. 

TERAMATE, Ltd.                                                         AGFH, a.s. 

Matt Wattson                                                                  Ing. Karel Nekola 
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