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" Article 52 of Uniform Law on the International Sale of Goods provides :
1. Where the goods are subject to a right or claim of a third person,
the buyer, unless he agreed to take the goods subject to such right or claim, shall notify

the seller of such right or claim. Unless the seller already knows thereof, and requests
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that the goods should be freed therefrom within a reasonable time or that other goods
free from all rights and claims of third persons be delivered to him by the seller.

2. If the seller complies with a request made under paragraph | of this
Article and the buyer nevertheless suffers a loss, the buyer may claim damages in
accordance with Article 82.

3. If the seller fails to comply with a request made under paragraph | of
this Article and a fundamental breach of the contract results thereby, the buyer may
declare the contract avoided and claim damages in accordance with Articles 84 to 87. If
the buyer does not declare the contract avoided or if there is no fundamental breach of
the contract, the buyer shall have the right to claim damages in accordance with Article
82.

4. The buyer shall lose his right to declare the contract avoided if he
fails to act in accordance with paragraph | of this Article within a reasonable time from
the moment when he became aware or ought to have become aware of the right or

claim of the third person in respect of the goods.
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? “Report of the Secretary —General : obligations of the sellers in an
international sale of goods; consolidation of work done by the Working Group on the
International sale of Goods and suggested solutions for unresolved problems,”

<http://www.uncitral.org/pdf/english/yearbooks/yb-197 3-e/vol4-p36-61-

e.pdf>, 23 June 2008.
® 1980 Vienna Diplomatic Conference : Summary Records of Meetings of the
First Committee:17th meeting,”

<http://www.cisg.law.pace.edu/cisg/firstcommittee/Meeting17.html>, 23 June

2008.



14

2.1 wivresganalunsainlingaiainuane lun19gaaIMnssuus answaa ung

eyanau 9

¥ a £
211 mﬂULmﬁ“uqﬂmﬂﬂaﬁl'\ﬂ

CISG larnvuauiirnresdanelunsainiinaadesiudnslunwgpaivnssnise

' !
v A g a v A

o a dl AI o 1 w =
W?WHﬂquﬂﬁmm’]@uj »L"iﬂuﬂf]ﬁ]i"] 41 DINTUUAIN [’QJ]?J”]EINWH’W]ZNN@U@MPYW]‘]J@@@@’]ﬂ

a a 4A b 2 Bjdel/ v a v | yva a A

ansvseniflasiesinayaraniauen aniuidennasazeaniududnnesgnielsansse

nsfla¥esiu adslafimu dr@nsusanisfecfeaiuiignuniain@nsluniegmnamnssy

g e o ~ v d  ewe s Y
wrenineRunedoynynau o wirnresganeazegnaliiiAuresmnng 427 a9anumm
41 ansnsoutivinvesiangldasndu 2 nsdlae wihnlunsdseududnlasnan@ns
o ' a v oA ¥

1RIYAAANNEUEN kAUTINT luNsdaneLAuANUasnannsfiasiesinayaraniauen

(n) winlunisdsnauduAdlaanandvnsurasyananiauan

° o/ ¥ dl ¥ a ¥ dl a a
ﬁ’\ﬁ?ﬂﬁu"l‘lflﬂﬂ\‘lﬂj"ﬂ’miuﬂq?Z‘NN@‘]_I@‘LAW‘IV]‘]J@@ﬂﬂ’]ﬂ@‘l’lﬁ“ﬂ@\‘l‘]{ﬂﬂ@ﬂ’]ﬂu@ﬂ

v ]
< o =

CISG muuantin e lulsznisusnmaliiaiuisnlounssudnsianuan dludusnloiun

9/5&’ % dl ¥ z = 1 Qlilri/ o ¥ M ¥ o Y o Y & 554@I 4
W18 Imwmmmwmu%mqumrgfnfﬂﬂ‘ummmﬂuimmﬂmﬂu%mmLmﬂmu F NG RIZIGRIEN

a

. 4 o oy Ao vy e ~ dd e o
AunNmT 30 Banuuantifvialiaesdunedn “fanadesdaneudu wnansiinasdasiu

“ Article 41 of CISG provides:

“The seller must deliver goods which are free from any right or claim of a
third party, unless the buyer agreed to take the goods subject to that right or claim.
However, if such right or claim is based on industrial property or other intellectual
property, the seller's obligation is governed by article 42"

° Harry M. Flechtner, “Conformity of Goods, Third Party Claims, and Buyer's
Notice of Breach under the United Nations Sales Convention (“CISG”), with Comments
on the “Mussels Case,” the “Stolen Automobile Case,” and the “Ugandan Used Shoes
Case,”

<http://law.bepress.com/pittiwps/papers/arté4>, 29 November 2007 .
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® Article 30 “The seller must deliver the goods, hand over any documents
relating to them and transfer the property in the goods, as required by the contract and
this Convention.”

" Peter Schlechtriem, translated by Geoffrey Thomas, Commentary on the UN

convention on the International Sale of Goods (CISG) / edited by Peter Schlechtriem;

translated by Geoffrey Thomas, 2" edition (Oxford: Clarendon Press, 1998), p. 326.
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“Secretariat Commentary on article 39(1) of the 1978 Draft [draft
counterpart of CISG article 41],”

<http://www.cisg.law.pace.edu/cisg/text/secomm/secomm-41.html>, 23 June

2008.

® Article 35 of CISG provides:

(1) The seller must deliver goods which are of the quantity, quality and
description required by the contract and which are contained or packaged in the
manner required by the contract.

(2) Except where the parties have agreed otherwise, the goods do not
conform with the contract unless they:

(a) are fit for the purposes for which goods of the same description
would ordinarily be used;

(b) are fit for any particular purpose expressly or impliedly made known
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to the seller at the time of the conclusion of the contract, except where the
circumstances show that the buyer did not rely, or that it was unreasonable for him to
rely, on the seller's skill and judgment;

(c) possess the qualities of goods which the seller has held out to the
buyer as a sample or model;

(d) are contained or packaged in the manner usual for such goods or,
where there is no such manner, in a manner adequate to preserve and protect the
goods.

(3) The seller is not liable under subparagraphs (a) to (d) of the preceding
paragraph for any lack of conformity of the goods if at the time of the conclusion of the
contract the buyer knew or could not have been unaware of such lack of conformity.

" Peter Schlechtriem, supra note 7, p. 327-328.
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! <http://cisgw3.law.pace.edu/cases/958204i1.html>, 11 March 2008.

1
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counterpart of CISG article 41]”, supra note 8.
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Peter Schlechtriem, supra note 7, p. 329.
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“Secretariat Commentary on article 39(1) of the 1978 Draft [draft

counterpart of CISG article 41],” supra note 8.
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" Article 31 “If the seller is not bound to deliver the goods at any other
particular place, his obligation to deliver consists:

(a) if the contract of sale involves carriage of the goods - in handing the
goods over to the first carrier for transmission to the buyer...”

* Peter Schlechtriem, supra note 7, p. 330.
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** Article 42 of CISG provides:

(1) The seller must deliver goods which are free from any right or claim of a
third party based on industrial property or other intellectual property, of which at the time
of the conclusion of the contract the seller knew or could not have been unaware,
provided that the right or claim is based on industrial property or other intellectual
property:

(a) under the law of the State where the goods will be resold or otherwise
used, if it was contemplated by the parties at the time of the conclusion of the contract
that the goods would be resold or otherwise used in that State; or

(b) in any other case, under the law of the State where the buyer has his
place of business.

(2) The obligation of the seller under the preceding paragraph does not
extend to cases where:

(a) at the time of the conclusion of the contract the buyer knew or could not
have been unaware of the right or claim; or

(b) the right or claim results from the seller's compliance with technical

drawings, designs, formulae or other such specifications furnished by the buyer.
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* «Secretariat Commentary on article 40 of the 1978 Draft [draft counterpart
of CISG article 42],”

<http://www.cisg.law.pace.edu/cisg/text/secomm/secomm-42.html>,

23 June 2008.
* Ibid.

" peter Schlechtriem, supra note 7, p. 336.
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* Article 10 of CISG provides:

“For the purposes of this Convention:

(a) if a party has more than one place of business, the place of business is
that which has the closest relationship to the contract and its performance, having
regard to the circumstances known to or contemplated by the parties at any time before
or at the conclusion of the contract;

(b) if a party does not have a place of business, reference is to be made

to his habitual residence.”
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* “Secretariat Commentary on article 40 of the 1978 Draft [draft counterpart
of CISG article 42],” supra note 25.

* Christian Rauda and Guillaume Etier, “Warranty for Intellectual Property
Rights in the International Sale of Goods,”

<http://www.cisqg.law.pace.edu/cisg/biblio/raudaetier2.html>, 29 November

2007.

* Huber, Der UNCITRAL-Entwurf eines Ubereinkommens fiir internationale
Warenkaufvertrage: 43 RabelsZ 431-526 (1979), cited in, Peter Schlechtriem, Uniform
Sales Law - The UN-Convention on Contracts for the International Sale of Goods,

<http://www.cisg.law.pace.edu/cisg/biblio/schlechtriem-42.html#b284>, 30
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This Convention governs only the formation of the contract of sale and the
rights and obligations of the seller and the buyer arising from such a contract. In
particular, except as otherwise expressly provided in this Convention, it is not
concerned with:

(a) the validity of the contract or of any of its provisions or of any usage;

(b) the effect which the contract may have on the property in the goods sold.
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45 “Report of Committee of the Whole | relating to the draft Convention on the
International Sale of Goods,” supra note 20.

“ Article 43 of CISG provides:

(1) The buyer loses the right to rely on the provisions of article 41 or article

42 if he does not give notice to the seller specifying the nature of the right or claim of the
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third party within a reasonable time after he has become aware or ought to have
become aware of the right or claim.

(2) The seller is not entitled to rely on the provisions of the preceding
paragraph if he knew of the right or claim of the third party and the nature of it.

" Article 35 of CISG provides:

(1) The seller must deliver goods which are of the quantity, quality and
description required by the contract and which are contained or packaged in the
manner required by the contract.

(2) Except where the parties have agreed otherwise, the goods do not
conform with the contract unless they:

(a) are fit for the purposes for which goods of the same description
would ordinarily be used;

(b) are fit for any particular purpose expressly or impliedly made
known to the seller at the time of the conclusion of the contract, except where the
circumstances show that the buyer did not rely, or that it was unreasonable for him to
rely, on the seller's skill and judgment;

(c) possess the qualities of goods which the seller has held out to the
buyer as a sample or model;

(d) are contained or packaged in the manner usual for such goods
or, where there is no such manner, in a manner adequate to preserve and protect the
goods.

(3) The seller is not liable under subparagraphs (a) to (d) of the
preceding paragraph for any lack of conformity of the goods if at the time of the
conclusion of the contract the buyer knew or could not have been unaware of such lack

of conformity.
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“ Article 39 of CISG provides:

(1) The buyer loses the right to rely on a lack of conformity of the goods if he
does not give notice to the seller specifying the nature of the lack of conformity within a
reasonable time after he has discovered it or ought to have discovered it.

(2) In any event, the buyer loses the right to rely on a lack of conformity of
the goods if he does not give the seller notice thereof at the latest within a period of two
years from the date on which the goods were actually handed over to the buyer, unless
this time-limit is inconsistent with a contractual period of guarantee.

“ “Secretariat Commentary on article 37 of the 1978 Draft [draft counterpart
of CISG article 39],”

<http://www.cisg.law.pace.edu/cisg/text/secomm/secomm-39.htm|>, 23

June 2008.
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“Secretariat Commentary on article 39(2) of the 1978 Draft [draft
counterpart of CISG article 43(1)],”

<http://www.cisg.law.pace.edu/cisg/text/secomm/secomm-43.html>, 23

June 2008.

°" Fritz Enderlein, “Rights and Obligations of the Seller under the UN
Convention on Contracts for the International Sale of Goods,” Sarcevic & Paul Volken
eds (Oceana : Oceana Publications), 1996.

<http://www.cisg.law.pace.edu/cisg/biblio/enderlein1.html#im>, 23 June

2008.
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** %1980 Vienna Diplomatic Conference : Summary Records of Meetings of
the First Committee:21st meeting,”

<http://www.cisg.law.pace.edu/cisg/firstcommittee/Meeting21.html>, 23 June

2008.

* Peter Schlechtriem, supra note 7, p. 346-347.
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** Article 44 of CISG provides:

Notwithstanding the provisions of paragraph (1) of article 39 and paragraph
(1) of article 43, the buyer may reduce the price in accordance with article 50 or claim
damages, except for loss of profit, if he has a reasonable excuse for his failure to give

the required notice.
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* “The UNCITRAL Digest of case law on the United Nations Convention on
the International Sale of Goods,”

<http://www.cisg.law.pace.edu/cisg/text/digest-art-44.html>, 23 June 2008.
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°" Article 45 of CISG provides :

(1) If the seller fails to perform any of his obligations under the contract
or this Convention, the buyer may:

(a) exercise the rights provided in articles 46 to 52;

(b) claim damages as provided in articles 74 to 77.

(2) The buyer is not deprived of any right he may have to claim
damages by exercising his right to other remedies.

(3) No period of grace may be granted to the seller by a court or arbitral

tribunal when the buyer resorts to a remedy for breach of contract.
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* %1980 Vienna Diplomatic Conference : Summary Records of Meetings of
the First Committee:17th meeting,” supra note 3.

* Article 46 of CISG provides:

“(1) The buyer may require performance by the seller of his obligations

unless the buyer has resorted to a remedy which is inconsistent with this requirement...”
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* Article 47 of CISG provides:

(1) The buyer may fix an additional period of time of reasonable length for
performance by the seller of his obligations.

(2) Unless the buyer has received notice from the seller that he will not
perform within the period so fixed, the buyer may not, during that period, resort to any
remedy for breach of contract. However, the buyer is not deprived thereby of any right

he may have to claim damages for delay in performance.
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°" Article 48 of CISG provides:

(1) Subject to article 49, the seller may, even after the date for delivery,
remedy at his own expense any failure to perform his obligations, if he can do so without
unreasonable delay and without causing the buyer unreasonable inconvenience or
uncertainty of reimbursement by the seller of expenses advanced by the buyer.
However, the buyer retains any right to claim damages as provided for in this
Convention.

(2) If the seller requests the buyer to make known whether he will
accept performance and the buyer does not comply with the request within a
reasonable time, the seller may perform within the time indicated in his request. The
buyer may not, during that period of time, resort to any remedy which is inconsistent with
performance by the seller.

(3) A notice by the seller that he will perform within a specified period of
time is assumed to include a request, under the preceding paragraph, that the buyer
make known his decision.

(4) A request or notice by the seller under paragraph (2) or (3) of this

article is not effective unless received by the buyer.
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* Article 49 of CISG provides:
(1) The buyer may declare the contract avoided:
(a) if the failure by the seller to perform any of his obligations under
the contract or this Convention amounts to a fundamental breach of contract; or
(b) in case of non-delivery, if the seller does not deliver the goods
within the additional period of time fixed by the buyer in accordance with paragraph (1)
of article 47 or declares that he will not deliver within the period so fixed.
(2) However, in cases where the seller has delivered the goods, the
buyer loses the right to declare the contract avoided unless he does so:
(a) inrespect of late delivery, within a reasonable time after he has
become aware that delivery has been made;
(b) inrespect of any breach other than late delivery, within a
reasonable time:
(i)  after he knew or ought to have known of the breach;
(i) after the expiration of any additional period of time fixed
by the buyer in accordance with paragraph (1) of article 47, or after the seller has

declared that he will not perform his obligations within such an additional period; or
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(iii) after the expiration of any additional period of time indicated by
the seller in accordance with paragraph (2) of article 48, or after the buyer has declared
that he will not accept performance.

* Article 74 of CISG provides:

Damages for breach of contract by one party consist of a sum equal to the
loss, including loss of profit, suffered by the other party as a consequence of the
breach. Such damages may not exceed the loss which the party in breach foresaw or
ought to have foreseen at the time of the conclusion of the contract, in the light of the
facts and matters of which he then knew or ought to have known, as a possible

consequence of the breach of contract.
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* «1980 Vienna Diplomatic Conference : Summary Records of Meetings of

the First Committee:17th meeting,” supra note 3.



