
22 Part One. Docnments of the Conference 

Article 15 

[Termination of offer by rejection] 

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

PRIOR UNIFORM LAW 

None. 

Commentary 

I. Once the offeror has received a rejection of an offer, he should
be free to contract with someone else without concern that the offeree 
will change his mind and attempt to accept the offer which he had pre­
viously rejected. Most, if not all, legal systems accept this solution in 
respect of revocable offers. Many legal systems also accept it in respect 
of irrevocable offers, but some legal systems hold that an irrevocable 
offer is not terminated by a rejection. Article IS accepts the solution in 
respect of both revocable and irrevocable offers and provides that an 
offer, even if it is irrevocable, is terminated when a rejection reaches 
the offeror. 

2. An offer may be rejected either expressly or by implication. In
particular, article 17 (I) provides that "a reply to an offer which pur­
ports to be an acceptance containing additions, limitations or other 
modifications is a rejection of the offer and constitutes a 
counter-offer." A tribunal may find that a given communication from 
the offeree to the offeror which contained inquiries about possible 
changes in the terms or which proposed different terms did not purport 
to be an acceptance and, therefore, that it did not fall under article 17 
(J)I. Nevertheless, if the communication was found to contain addi­
tions, limitations or other modifications to the offer, the offer would
be rejected and the offeree could no longer accept it.

1 See paragraph 4 of the commentary to article 17. 
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3. Of course, the rejection of an offer by a reply which contains ad­
ditions, limitations or other modifications of the offer does not make it 
impossible to conclude a contract. The reply would constitute a 
counter-offer which the original offeror might accept. If the additions, 
limitations or other modifications did not materially alter the terms of 
the offer, article 17 (2) provides that the reply would constitute an 
acceptance and the terms of the contract are the terms of the offer with 
the modifications contained in the acceptance. If the offeror rejected 
the proposed additions, limitations or other modifications, the parties 
could agree to contract on the terms of the original offer. 

4. Therefore, in the context of a reply to an offer which constitutes 
an explicit or implicit rejection, the significance of article 15 is that the 
original offer terminates and any eventual contract must be concluded 
on the basis of a new offer and acceptance. 


