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Internationalisation  

UN Convention on Contracts for the International Sale of Goods 1980 CISG 

CISG provides global uniform legal rules for the contracts for international sale of goods. 

Has force of law in Victoria.  

1. Convention to which Australia is a signatory, ratified in Victoria in the schedule to the 

Goods Act 1958 (Vic)  

2. Applies to contracts for the international sale of goods between parties whose POB are in 

different states (art 1(1)) only if: 

2.1. States where parties have their places of business in different countries have ratified 

CISG (art 1 (1a) or 

2.2. Where rules of private international law would apply the law of a country that has 

ratified CISG as the governing contract (art 1 (1b) 

2.3. Where parties choose CISG to apply (even if POBs aren’t in ratifying states) by 

choosing the governing law of a country that has ratified CISG (art 1a and 1b)  

3. Doesn’t apply to  

3.1. Domestic contracts for sale of goods where both parties are in Aust, governed by 

Australian domestic law (case law and goods act) 

3.2. Sales to consumers for goods bought for personal, family or household use (art 2(a)) 

unless didn’t know/ought at any time  

3.3. Contracts for services (or mixed contracts where main part of contract is for 

labour/services) (art 3(2)) 

3.4. Certain specified types of excluded goods (art 2) 

- By auction (b) 

- Stocks, shares or money (d) 

- Ships, vessels, hovercraft or aircraft (e)  

- Electricity (f)  

3.5. Cases where parties have agreed to exclude the operation of CISG (art 6) 

4. Governs most aspects of contract law (art 4) 

4.1. Formation of contract 

4.2. Rights and obligations of seller and buyer arising from the contract 

5. Doesn’t govern (left to domestic law) 
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5.1. Validity of a contract (art 4(a)) 

5.2. Effect of contract on property of goods sold (art 4(b)) 

6. Interpretation of CISG (art 7) 

6.1. With regard to its international character and need to promote uniformity in 

application and observance of good faith in international trade 

6.2. To be interpreted autonomously, reference to domestic contract law is not 

permissible  

Types of Contract  

A contract is a legally binding promise or agreement.  

1. Bilateral contract  

- 2 parties to contract > A&B 

- Both parties exchange promise(s) for each to do something in the future 

- Both A and B’s promises are executory (i.e. to be performed at some point 

after contract is formed) 

- Both parties have rights and obligations, A’s obligation is B’s right and vice 

versa 

- Once promises are performed, contract is executed 

2. Unilateral contract  

- 2 parties to contract > A&B 

- Only one promise is made (only one party is bound)  

- B accepts A’s offer when they perform the stipulated task  

- Contract is formed when B completed performance  

- B isn’t obliged to perform, but A is obliged to pay when B has performed  

3. Multilateral contract 

- Contract between >2 parties 

- Most features of bilateral contracts apply, though there could be other special 

features as well  
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Agreement  

1. Traditional approach to establishing agreement is through offer and acceptance 

1.1. Agreement occurs when acceptance is communicated by the offeree to the offeror  

1.2. But there are limits to this approach and may be agreement without offer and 

acceptance 

1.3. Gibson v Manchester City Council (1978) 

- In Court of Appeal, held (2:1) that there was a contract by taking a ‘factual 

matrix’ approach < Lord Denning 

- Look at the totality of facts in case to decide if there is an agreement  

- Dissenting judge viewed as ITT and took traditional approach – affirmed in 

HOL 

Offer 

1. Indication by person to another/others of willingness to enter contract with them on 

certain terms (Gibson v Manchester) 

2. The courts use objective standard. 

3. Offeror = person who makes offer  

4. Offeree = person to whom offer is made, can accept/reject 

5. The legal significance of an offer – “Although the making of an offer cannot, of course, in 

itself give rise to a contract, an offer does have legal significance in that it creates in the 

offeree a power subsequently to create a contract by the offeree’s unilateral action, that is, 

by accepting the offer (provided that the offer has not previously been withdrawn or 

otherwise terminated). 

6. Gibson v Manchester City Council (1979) 

- HOL, Lord Diplock rejected Denning approach, used traditional approach, unanimous 

held; 

o The council letter was not an offer, but an invitation to treat “not firm offer of a 

mortgage” etc. Hence Gibson’s reply form was not an acceptance but an offer. The 

offer was not accepted by the council due to the change of government  

o No reason here to depart from conventional approach of construing the docs to 

identify clear offer and acceptance 
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