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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.

INTRODUCTION

1. Article 60 defines the components of the buyer’s obli-
gation to take delivery of the goods,' one of the two basic
obligations of the buyer? set forth in article 53.% The obliga-
tion to take delivery involves the two elements described in
the provision.

DUTY TO COOPERATE

2. Article 60 (a) imposes on the buyer a duty to cooper-
ate: the buyer must do “all the acts which could reasona-
bly be expected of him in order to enable the seller to make
delivery”. The acts of cooperation which could reasonably
be expected of the buyer are often defined in the contract.
Price-delivery terms used by the parties to the sale play a
key role in this regard. Acts of cooperation can take a vari-
ety of forms: the preliminary examination of the goods by
the buyer prior to delivery and the signing of a qualification
certificate;* the obtaining of the import licence® and, more
rarely, the export licence;® the conclusion of the contract of
carriage or notification of the name of the vessel on board
which the goods are to be delivered;’ the obligation to give
notice to the seller within a reasonable period in connec-
tion with deliveries to be made at the buyer’s request® or
the obligation of a contracting party bound by a purchase
obligation to place orders required under the contract.’ If the
place of delivery is the buyer’s place of business, the buyer
must ensure that the seller has access to those premises. If
the seller is required to, for example, install equipment, the
site must be prepared for that purpose.'°

3. It is important to differentiate between the duty
to cooperate within the meaning of article 60 (a) and the
buyer’s other, subsidiary obligations, since only a breach of
the former can be penalized by avoidance of the contract
after an additional period of time has elapsed without perfor-
mance (article 64 (1) (b)."!

4. The question whether the duties of the buyer come
within the scope of the acts referred to in article 60 (a) is the
subject of debate especially in connection with the buyer’s
obligation to provide plans, documents or data necessary for
the manufacture of the goods. According to one legal view,
such an obligation cannot be linked to article 60 because it
is too far removed from the obligation to take delivery of the
goods, while another view holds that article 60 is applicable.
That judicial position supporting the application of article 60

was referred to in an American court decision.'? Doubts also
arise in connection with the buyer’s obligation to specify the
form, measurement or other features of the goods, which one
view would place outside the sphere of article 60 (a), pri-
marily for the reason that the seller could, in the event of the
buyer’s failure, make the specification itself (article 65)."

5. The buyer’s duty to cooperate is limited to acts “which
could reasonably be expected of him in order to enable the
seller to make delivery”. It has been held, in connection with
a re-export prohibition involving a third country, that it was
not for the buyer to ensure the absence of delivery restric-
tions but rather for the seller to inform the buyer of such
limitations.'*

BUYER’S DUTY TO TAKE OVER THE GOODS

6. Article 60 (b) sets out the second element of the buy-
er’s obligation to take delivery, namely the duty to take over
the goods. As noted in several court decisions, taking delivery
within the meaning of article 60 () is the physical handing
over of the goods."” The place where the goods are to be taken
over, which is not specified in article 60 (b), and the takeover
arrangements depend on the procedures for delivery agreed
on by the parties or, in their absence, on the rules set forth in
article 31 (a), (b) and (c¢).'® For example, when the obligation
to deliver consists in placing the goods at the disposal of the
buyer at the seller’s place of business (article 31 (c)), the buyer
must either go to that place in order to remove the goods or
have them removed by a third party of its own choice.

7.  Taking delivery applies not only to the goods, but also
to the documents which the seller has to hand over in accord-
ance with articles 30 and 34."7

8. Taking delivery of the goods or documents does not
imply their approval by the buyer.'® In other words, taking
delivery does not affect the buyer’s right to give notice of a
lack of conformity in the goods or documents (article 39 (1))
or to resort to the remedies available to the buyer in the event
of late delivery or delivery at an unsuitable place.

RIGHT TO REJECT THE GOODS

9.  Article 60 does not specify in which situations the buyer
is entitled to reject the goods. Other articles of the Conven-
tion provide for two specific cases. Where the seller delivers
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the goods before the date fixed, the buyer may refuse to take
delivery (article 52 (1)), and where the seller delivers a quan-
tity of goods greater than that provided for in the contract
(article 52 (2)), the buyer may refuse to take delivery of the
excess quantity. It is almost unanimously accepted that the
buyer has the right to reject the goods if the seller commits
a fundamental breach of contract (article 25), which entitles
the buyer to declare the contract avoided (article 49 (1) (a))
or to demand delivery of substitute goods (article 46 (2)).
Similarly, the buyer also has a right to avoid (and thus a
right to reject delivery) if the seller fails to deliver within an
additional period of time fixed in accordance with article 47

(see article 49 (1) (b)). A much debated question is whether
the buyer is also entitled to reject the goods if the breach
committed by the seller is not a fundamental breach. Accord-
ing to the predominant view, the buyer is, in that event,
obliged to take delivery of the goods and one court decision
is often cited in support of this position.'

10. If the buyer intends to reject the goods, the buyer is
required to take reasonable steps to preserve them and may
even be obliged to take possession of the goods for this pur-
pose, but will be entitled to reimbursement for the expenses
of preservation (article 86).%
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