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OVERVIEW

1. Article 18 is the first of five articles that deal with 
the acceptance of an offer. Paragraph (1) of article 18 
addresses what constitutes the acceptance of an offer, while 
paragraphs (2) and (3) determine when an acceptance is 
effective. Article 19 qualifies article 18 by providing rules 
for when a purported acceptance so modifies an offer that 
the reply is a counter-offer.

2. Decisions have applied article 18 not only to offers 
to conclude a contract but also to acceptance of counter- 
offers,1 proposals to modify the contract2 and proposals 
to terminate the contract.3 The provisions of article 18 
have also been applied to matters not covered by the Sales 
Convention.4 

INDICATION OF ASSENT TO AN OFFER

3. Pursuant to article 18 (1), an offeree accepts an offer 
by a statement or other conduct indicating assent. Whether 
or not the statement or conduct indicates assent is sub-
ject to interpretation in accordance with the rules of para- 
graphs (1) and (2) of article 8.5 All the circumstances, 
including negotiations prior to conclusion of the contract 
and the course of performance after conclusion, are to be 
taken into account in accordance with paragraph (3) of 
article 8.6 If a statement or conduct indicating assent to an 
offer cannot be found, there is no contract under Part II of 
the CISG.7 

4. Only the offeree of a proposal to conclude a contract 
is entitled to accept the offer.8 A party who negotiates or 
accepts an offer in a foreign language must bear the risk of 
understanding the intricacies of the meaning of the  foreign 
language (article 8).9

5. Whether an offeree’s reply indicating assent to an offer 
but modifying that offer is an acceptance or a counter-of-
fer is determined by article 19.10 Whether a counter-offer is 
accepted is then determined by article 18.11 

6. An indication of assent may be made by an oral or 
written statement12 or by conduct.13 The following conduct 
has been found to indicate assent: buyer’s acceptance of 
goods;14 buyer’s payment for the goods;15 a third party’s 
taking delivery of goods;16 delivery of the goods by the 
seller;17 seller’s acceptance of a bank guarantee, and the 
start-up of production of the goods;18 issuance of letter of 
credit;19 signing invoices to be sent to a financial institu-
tion with a request that it finance the purchase;20 sending 
a  reference letter to an administrative agency;21 drawing 
up and issuing a pro forma invoice;22 sending invoices and 
packing lists;23 a handshake by the representatives of the 
parties;24 sealing and sending back the purchase order;25 
issuing a bank transfer as an advance payment;26 cash-
ing a cheque;27 holding on to seller’s confirmation of the 
order and  continuously requesting the seller to effect an 
 expeditious delivery.28

SILENCE OR INACTIVITY AS ASSENT  
TO AN OFFER

7. In the absence of other evidence indicating assent to 
an offer, an offeree’s silence or inactivity on receiving an 
offer does not amount to an acceptance.29 By virtue of arti- 
cle 9 (1), however, parties are bound by practices established 
between themselves and these practices may indicate assent 
to an offer notwithstanding the silence or inactivity of the 
addressee.30 Parties are also bound by usages as provided in 
paragraphs (1) and (2) of article 9, and these usages may give 
rise to acceptance of an offer notwithstanding the address-
ee’s silence or inactivity.31 One court stated that a course 
of dealing between the parties required an offeree to object 

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.
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promptly to an offer, and that the party’s delay in object-
ing constituted acceptance of the offer.32 A buyer’s failure 
to exercise any remedy under the Convention in response 
to the seller’s proposal that the buyer examine the delivered 
goods and resell them was construed as acceptance of an 
offer to terminate the contract.33 One court has asserted that, 
in its treatment of silence, article 18 represents the principle 
of good faith, which is also one of the general principles of 
the CISG.34 A good faith obligation to provide a response to 
a proposal has also been suggested in some decisions, pro-
vided certain circumstances are met.35 Furthermore, a court 
has  considered invalid a statement of an offeror deeming the 
addressee’s silence as acceptance.36 

EFFECTIVENESS—TIME LIMITS  
FOR ACCEPTANCE

8. Paragraph (2) of article 18 provides that, except in 
the circumstances set out in paragraph (3), an acceptance 
becomes effective at the moment the indication of assent 
reaches the offeror provided it does so within the time limit 
for acceptance. The acceptance “reaches” the offeror when 
article 24 is satisfied. By virtue of article 23, a contract is 
concluded when the acceptance becomes effective.37 

9. To be effective, however, the acceptance must reach the 
offeror within the time limits set by paragraph (2) of article 18  
as modified by article 21 on late acceptance. Article 20 pro-
vides rules of interpretation for determining the time limits 
for acceptance. As provided in article 21, an offer cannot 

be accepted after the time limit expires unless the offeror 
informs the offeree without delay that the acceptance  
is effective.38  

10. Article 18 (2) provides a special rule for oral offers: an oral 
offer must be accepted immediately unless the  circumstances 
indicate otherwise.39 One court has indicated that oral offers 
include conversations face-to-face, by tele phone, or by any 
other technical or electronic means of communication that 
allows immediate oral contact; but not statements captured in 
a material medium such as, notably, a fax.40 

EFFECTIVENESS BY PERFORMANCE OF ACT

11. An acceptance is effective at the moment the offeree 
performs an act indicating assent to the offer, provided the 
offeree is authorized, by virtue of the offer or as a result of 
practices which the parties have established between them-
selves or of usage, to indicate its acceptance of the offer by 
an act without notice to the offeror.41 Several decisions have 
cited paragraph (3) rather than paragraph (1) for the proposi-
tion that a contract may be concluded by the performance of 
an act by the offeree.42 In one case the court recognized the 
receipt of the goods by the buyer as an effective acceptance 
which meant the conclusion of the contract.43 In another 
case, a Supreme Court has held that a sales contract was 
concluded at the moment at which the offeree who denied 
having accepted the offer used the delivered goods for con-
struction work.44 Receipt of a notice of this kind of accept-
ance was unnecessary under the circumstances.
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