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When conducting transactions involving the sale of goods in the U.S., it is generally the case that a version of the
Uniform Commercial Code (“UCC”), as adopted by a particular state, will govern the transaction. In similar
international transactions, there may be much less certainty in which laws govern and there may be significant
differences between the US and international standards. As such, the below highlights important differences
between US and international laws that parties should be aware of when transacting sales of goods on an
international scale.
1. CISG
The Convention on Contracts for the International Sale of Goods (“CISG”) is the international corollary to the UCC.
The CISG generally governs the terms of international sales of goods transactions.
While there are similarities between the CISG and the UCC, the CISG often contains more lenient standards. In
particular, the CISG (a) does not require that a contract be in writing, (b) adopts a different “battle of the forms”
standard, and (c) allows the introduction of evidence outside the four corners of in the event of a contract dispute.
2. Opt Out of CISG?
If determined that the CISG would govern a contract for the sale of goods on an international scale, identify
whether it is most beneficial that the CISG govern or whether to opt out of the CISG and identify a different law to
govern the transaction. The CISG allows parties more leeway than the UCC modify the terms of applicable rules.
If determined that the UCC (or applicable alternative law) would be more beneficial and the contracting parties
subsequently desire to opt-out of the CISG, the contract must specifically and clearly state (1) that the parties
intend to opt-out of the CISG and (2) which law the parties intend to govern the agreement.[1]
3. Incoterms
International Commercial Terms (“Incoterms”) is a series of pre-defined commercial terms which not considered to
be substantive law, but which may be invoked and agreed upon by parties to govern international trade
transactions. Each Incoterms rule specifies (1) the obligations and responsibilities of each party, and (2) the point
at which the risk of loss transfers from a seller to a buyer.
Contracting parties may invoke Incoterms within the terms of a contract to govern an international trade
transaction. That said, while the courts have ruled that parties may modify the effect of an Incoterm in the process
of invoking such terms, the parties must include very specific and detailed language with clear intent to do so.[2]
4. Risk of Loss
Risk of loss is one of the most important terms in an international sale of goods transaction. The UCC, CISG and
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Incoterms all have slightly different default rules that govern risk of loss. Therefore, fully understanding the terms
governing your transaction and/or ensuring the clarity of contractual language regarding risk of loss is critical
because the default risk of loss shifting may affect (1) control of the goods and a seller’s right to stop in transit, (2)
levels of required insurance, and (3) limits on a carrier’s liability.

Disclaimer: The information in this post is provided for general informational purposes only, and may not reflect the current law in your jurisdiction.
No information contained in this post should be construed as legal advice from our firm or the individual author, nor is it intended to be a substitute
for legal counsel on any subject matter. No reader of this post should act or refrain from acting on the basis of any information included in, or
accessible through, this post without seeking the appropriate legal or other professional advice on the particular facts and circumstances at issue
from a lawyer licensed in the recipient’s state, country or other appropriate licensing jurisdiction.

ALBANY | 54 State Street, Suite 1001 • Albany, NY 12207 • 518.462.0110
BUFFALO | 50 Fountain Plaza, Suite 1700 • Buffalo, NY 14202 • 716.853.5100
CHICAGO | 125 S Clark St., 17th Floor • Chicago, IL 60603 • 872.254.5500
GREATER TORONTO AREA (PRACTICE FOCUSED ON U.S. LAW) | 1100 Burloak Drive, Suite 300 • Burlington, ON L7L
6B2 • 905.319.8964
JACKSONVILLE | 10151 Deerwood Park Blvd. , Bldg. 300, Suite 300 • Jacksonville, FL 32256 • 904.660.0020
LONG ISLAND | 1979 Marcus Ave, Suite 210 • Lake Success, NY 11042 • 516.820.1500
NEW YORK CITY | 260 Madison Avenue, 17th Floor • New York City, NY 10016 • 332.345.4500
ROCHESTER | 400 Linden Oaks Dr., Suite 150 • Rochester, NY 14625 • 585.770.7590
SAN ANTONIO | 4499 Pond Hill Road, • San Antonio, TX 78231 • 210.436.6222
WASHINGTON, D.C. | 1900 K Street, NW, Suite 730 • Washington, DC 20006 • 202.888.7610

Attorney Advertising. Prior results do not guarantee a future or similar outcome.

