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® Article 4 of CISG

“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.......

" Anthony J. McMahon, Differentiating between Internal and External Gaps

in the U.N. Convention on Contracts for the International Sale of Goods: A Proposed

Method for Determining "Governed by" in the Context of Article 7 (2), Retrieved January

12 2008 from <http://cisgw3.law.pace.e8du/cisg/text/treaty.html>.

" Peter Schlechtriem & Ingeborg Schwenzer eds, COMMENTARY ON THE
U.N. CONVENTION ON THE INTERNATIONAL SALE OF GOODS (CISG), (2d ed. 2005),

p.64 as cited in Anthony J. McMahon, supra note 10.
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" Mark N. Rosenberg, The Vienna Convention: Uniformity in Interpretation

for Gap-filling - An Analysis and Application, Australian Business Law Review (1992),

20, 442-460 Retrieved December 11 2007 from
<http://cisgw3.law.pace.edu/cisg/biblio/rosenberg.html>.

M. Bonell, "Interpretation of the Convention", in C.M. Bianca and M.J.

Bonnell (Eds), Commentary on the International Sales Law, 1987, 65-94,Retrieved

August 11 2008 from <http://www.cisg.law.pace.edu/cisg/biblio/bonell-bb7.html>.
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" John O. Honnold, Uniform Law for International Sales under 1980 United

Nations Convention, 2nd edition, Deventer: Kluwer Law and Taxation Publishers, 1991,

p.152.
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" Mark N.Rosenberg, supra note 12.

"*Marco Torsello, COMMON FEATURES OF UNIFORM COMMERCIAL LAW

CONVENTIONS 47 (2004), at 45 as cited in Anthony J. McMahon, supra note 10.
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" Mark N. Rosenberg, supra note 12.

"Article 33 of CISG

“The seller must deliver the goods:

(a) if a date is fixed by or determinable from the contract, on that date;

(b) if a period of time is fixed by or determinable from the contract, at any
time within that period unless circumstances indicate that the buyer is to choose a
date; or

(c) in any other case, within a reasonable time after the conclusion of the contract.”
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recoverable under article 74.”
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“(1) If the seller is bound to refund the price, he must also pay interest on
it, from the date on which the price was paid.

(2) The buyer must account to the seller for all benefits which he has
derived from the goods or part of them:

(a) if he must make restitution of the goods or part of them; or

(b) if it is impossible for him to make restitution of all or part of the goods
or to make restitution of all or part of the goods substantially in the condition in which
he received them, but he has nevertheless declared the contract avoided or required

the seller to deliver substitute goods.”
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“ Article 6 of CISG

“The parties may exclude the application of this Convention or, subject to
article 12, derogate from or vary the effect of any of its provisions”

“'Article 16 of CISG

“Until a contract is concluded an offer may be revoked if the revocation
reaches the offeree before he has dispatched an acceptance.

(2) However, an offer cannot be revoked:

(a) if it indicates, whether by stating a fixed time for acceptance or
otherwise, that it is irrevocable, or

(b) if it was reasonable for the offeree to rely on the offer as being
irrevocable and the offeree has acted in reliance on the offer.”

* Article 74

“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
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ought to have foreseen at the . .
facts and matters of which he then knew or ought to have known, as a possible
consequence of the breach of contract.”

“ Mark N Rosenberg, supra note 12.

“ John O Honnold, supa note 14, p.213.
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ausléandisches und internationales Privatrecht (1955) 603, p.621 as cited in Gert

Brandner, supra note 21.
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* Ibid.

* Francis A. Mann, The Interpretation of Uniform Statutes, Law Quarterly

Review (1946), 62, 278-291, Retrieved August 11 2008
<http://www.cisg.law.pace.edu/cisg/biblio/mann.html>.

% Article 31 Vienna Convention on the Law of Treaties 1969 provides

“General rule of interpretation

1. A treaty shall be interpreted in good faith in accordance with the
ordinary meaning to be givento the terms of the treaty in their context and in the light
of its object and purpose.

2.The context for the purpose of the interpretation of a treaty shall
comprise, in addition to the text, including its preamble and annexes:

(a) any agreement relating to the treaty which was made between all the
parties in connection withthe conclusion of the treaty;

(b) any instrument which was made by one or more parties in connection
with the conclusion of thetreaty and accepted by the other parties as an instrument
related to the treaty.

3.There shall be taken into account, together with the context:

(a) any subsequent agreement between the parties regarding the
interpretation of the treaty or theapplication of its provisions;

(b) any subsequent practice in the application of the treaty which
establishes the agreement of theparties regarding its interpretation;

(c) any relevant rules of international law applicable in the relations
between the parties.

4. A special meaning shall be given to a term if it is established that the
parties so intended.”

*" Article 32 of Vienna Convention on the Law of Treaties 1969 provides

“Supplementary means of interpretation
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Recourse may be had to supplementary means of interpretation, including
the preparatory work ofthe treaty and the circumstances of its conclusion, in order to
confirm the meaning resulting from theapplication of article 31, or to determine the
meaning when the interpretation according to article 31:

(a) leaves the meaning ambiguous or obscure; or

(b) leads to a result which is manifestly absurd or unreasonable.”

* Gert Brandner, supra note 21.

* John Felemegas, supra note 39.
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over of the goods to the buyer even though the buyer holds a document which entitles
him to obtain them. The present paragraph relates only to the rights in the goods as
between the buyer and the seller.

(3) A party suspending performance, whether before or after dispatch of
the goods, must immediately give notice of the suspension to the other party and must
continue with performance if the other party provides adequate assurance of his
performance.”

* Please see Poland 11 May 2007 Supreme Court of Poland (Shoe leather
case) Retrieved Febuary 21 2009 from
<http://cisgw3.law.pace.edu/cases/070511p1.htmI>
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* John Felemegas, supra note 39.

* Nives Povrzenic, INTERPRETATION AND GAP FILLING UNDER THE

UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE

OF GOODS, Retrieved December 11 2007 from
<http://cisgw3.law.pace.edu/cisg/text/gap-fill.htmI>
* Shani Salama, PRAGMATIC RESPONSES TO INTERPRETIVE

IMPEDIMENTS: ARTICLE 7 OF THE CISG, AN INTER-AMERICAN APPLICATION,

Retrieved Feburary 21 2009 from West Law Database.
* John O. Honnold, supra note 14, p.155.

" Gert Brandner, supra note 21.
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* Please see RA. Hillman, "Applying the United Nations Convention on

Contracts for the International Sale of Goods: The Elusive Goal for Uniformity" Cornell

Review of the Convention on Contracts for the International Sale of Goods (1995) 21-49,
Retrieved December 11 2007 from
<http://www.cisg.law.pace.edu/cisg/biblio/hillman1.html>

* Please see Ulrich Magnus, General Principles of UN-Sales Law, Retrieved

August 11 2008 <http://www.cisg.law.pace.edu/cisg/biblio/magnus.html>

90
Bruno Zeller, supra note 7.
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" Bruno Zeller, supra note 7.

* Please see Ulrich Magnus, supra note 89.
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* Article 4 of CISG provides

“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:
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(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.”

* Ulrich Magnus, supra note 89.

* Please see RA. Hillman, supra note 88.

*" Article 30 of CISG provides

“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”

* Article 53 of CISG provides

“The buyer must pay the price for the goods and take delivery of them as
required by the contract and this Convention.”

% Magnus, supra note 89.
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" Article 29 of CISG provides

“(1) A contract may be modified or terminated by the mere agreement of
the parties.

(2) A contract in writing which contains a provision requiring any
modification or termination by agreement to be in writing may not be otherwise
modified or terminated by agreement. However, a party may be precluded by his
conduct from asserting such a provision to the extent that the other party has relied on
that conduct.”

" Article 80 of CISG provides
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“A party may not rely on a failure of the other party to perform, to the
extent that such failure was caused by the first party's act or omission.”

"% Article 16

(1) Until a contract is concluded an offer may be revoked if the revocation
reaches the offeree before he has dispatched an acceptance.

(2) However, an offer cannot be revoked:

(a) if it indicates, whether by stating a fixed time for acceptance or
otherwise, that it is irrevocable; or

(b) if it was reasonable for the offeree to rely on the offer as being
irrevocable and the offeree has acted in reliance on the offer.”

"% Article 50 0Of CISG provides

“If the goods do not conform with the contract and whether or not the
price has already been paid, the buyer may reduce the price in the same proportion
as the value that the goods actually delivered had at the time of the delivery bears to
the value that conforming goods would have had at that time. However, if the seller
remedies any failure to perform his obligations in accordance with article 37 or article
48 or if the buyer refuses to accept performance by the seller in accordance with
those articles, the buyer may not reduce the price.”

1o Magnus, supra note 89.
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"% Article 16 of CISG provides
“(1) Until a contract is concluded an offer may be revoked if the revocation
reaches the offeree before he has dispatched an acceptance.

(2) However, an offer cannot be revoked:

(b) if it was reasonable for the offeree to rely on the offer as being
irrevocable and the offeree has acted in reliance on the offer.”

"% 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:

(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 judgement;

o Magnus, supra note 89.

"% Article 42 (2) (b) of CISG provides
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(2) The obligation of the seller under the preceding paragraph does not

extend to cases where:

(b) the right or claim results from the seller's compliance with technical
drawings, designs, formulae or other such specifications furnished by the buyer.
108 Magnus, supra note 89.

" Ibid.
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"% Article 46 (1) 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.”

mMagnus, supra note 89.
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" Netherlands 5 October 1994 District Court Amsterdam (Tuzzi Trend Tex
Fashion v. Keijer-Somers) <http://cisgw3.law.pace.edu/cases/941005n1.html>.

"Article 9

“(1) The parties are bound by any usage to which they have agreed and
by any practices which they have established between themselves.

(2) The parties are considered, unless otherwise agreed, to have impliedly
made applicable to their contract or its formation a usage of which the parties knew or
ought to have known and which in international trade is widely known to, and regularly
observed by, parties to contracts of the type involved in the particular trade
concerned.”

e Magnus, supra note 89.
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" Ibid.

" Ibid.

" Article 77 of CISG provides

“A party who relies on a breach of contract must take such measures as
are reasonable in the circumstances to mitigate the loss, including loss of profit,

resulting from the breach. If he fails to take such measures, the party in breach may
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claim a reduction in the damages in the amount by which the loss should have been
mitigated.”

" Please see Atrticle 85 and 86 of CISG.

! Magnus, supra note 89.

'* Franco Ferrari, Uniform Interpretation of The 1980 Uniform Sales Law,

Georgia Journal of International and Comparative Law (1994-95), 24, Retrived at March

52008 from <http://www.cisg.law.pace.edu/cisg/biblio/franco.htm|>
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1% Magnus, supra note 89.

" Article 58(1) of CISG provides

“If the buyer is not bound to pay the price at any other specific time, he
must pay it when the seller places either the goods or documents controlling their
disposition at the buyer's disposal in accordance with the contract and this
Convention. The seller may make such payment a condition for handing over the
goods or documents.”

' Article 81 of CISG provides

“(1) Avoidance of the contract releases both parties from their obligations
under it, subject to any damages which may be due. Avoidance does not affect any

provision of the contract for the settlement of disputes or any other provision of the
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contract governing the rights and obligations of the parties consequent upon the
avoidance of the contract.

(2) A party who has performed the contract either wholly or in part may
claim restitution from the other party of whatever the first party has supplied or paid
under the contract. If both parties are bound to make restitution, they must do so
concurrently.”

12 Magnus, supra note 89.

# Commentary on the Draft Convention on Contracts for the International

Sale of Goods, prepared by the Secretariat, Off. Rec. 14 et seq. Art. 77 note 9 as cited

in Magnus, supra note 89.
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12 Magnus, supra note 89.

' Article 71 of CISG provides

“(1) A party may suspend the performance of his obligations if, after the
conclusion of the contract, it becomes apparent that the other party will not perform a
substantial part of his obligations as a result of:

(a) a serious deficiency in his ability to perform or in his creditworthiness;
or

(b) his conduct in preparing to perform or in performing the contract.

(2) If the seller has already dispatched the goods before the grounds
described in the preceding paragraph become evident, he may prevent the handing
over of the goods to the buyer even though the buyer holds a document which entitles
him to obtain them. The present paragraph relates only to the rights in the goods as
between the buyer and the seller.

(3) A party suspending performance, whether before or after dispatch of
the goods, must immediately give notice of the suspension to the other party and must
continue with performance if the other party provides adequate assurance of his

performance.”
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(16) nannislaupudsalalnisiuuaduaimndiy (Passing of risk

only in case of identification of the goods to the contract)
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"% Article 67(2) of CISG provides

“ Nevertheless, the risk does not pass to the buyer until the goods are
clearly identified to the contract, whether by markings on the goods, by shipping
documents, by notice given to the buyer or otherwise”

" Article 69(3)

“If the contract relates to goods not then identified, the goods are
considered not to be placed at the disposal of the buyer until they are clearly
identified to the contract.”

"2 Article 68

“The risk in respect of goods sold in transit passes to the buyer from the
time of the conclusion of the contract. However, if the circumstances so indicate, the
risk is assumed by the buyer from the time the goods were handed over to the carrier
who issued the documents embodying the contract of carriage. Nevertheless, if at the

time of the conclusion of the contract of sale the seller knew or ought to have known
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that the goods had been lost or damaged and did not disclose this to the buyer, the
loss or damage is at the risk of the seller.”

1% Magnus, supra note 89.

** Article 20 (2) of CISG provides

“Official holidays or non-business days occurring during the period for
acceptance are included in calculating the period. However, if a notice of acceptance
cannot be delivered at the address of the offeror on the last day of the period because
that day falls on an official holiday or a non-business day at the place of business of the

offeror, the period is extended until the first business day which follows.”
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(20) MANNELTINNT “D" NG D 24 Wiie CISG
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wiauminyafide 24" uis CISG  HUANUANINMFT29N19T9AINNTUERS

o

wan lunsiinngunne ifinade Do l8dmiudauees Part 11 289 CISG  Wintiuus

1% Magnus, supra note 89.

1% Magnus, supra note 89.

" Article 24 provides

“For the purposes of this Part of the Convention, an offer, declaration of
acceptance or any other indication of intention "reaches" the addressee when it is
made orally to him or delivered by any other means to him personally, to his place of
business or mailing address or, if he does not have a place of business or mailing

address, to his habitual residence.”
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47(2), 48(4), 63(2), 65(1) 65 (2),uariia 79(4) Tnatlfuldluguengunieindinesetiees™
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fualauidadainndiud Magnus  azszyliinaninauainng “Deanudia 24 wily
cISG flundninausivialududusngiuuns CISG  ws Magnus  nduliiinundiuldly
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fin 24 wis CISG lunrgadesining ludninmusialuduiusngiuuis CISG visaum
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21) nrsinvuatiseuillaelusniudeviFanfeelddiseull  (Maturity
without request)

ANuaNINaTireItie 59’ wile CISG 1uN19915v s A ARANTIATfaInTein
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91A1 (Request) vigaiuuLln Magnus LiuduaninusiAIna1aiutedndunaninoel
M lleuazfioedFuldunnisinseuniniutulunsian 1w n1sa1es1A1AY (repayment)
N131132AN@eYNe (damages) N13913eAanLilel

(22) ANFURATELABNIINIZNYTEN95 LS I8N AAAYIAIN (Imputation of
third party conduct and knowledge)

anuannaesida 79 ()" AlFanananinast B ludnwasndiuinniglad

ansnuiRdrszuliresgdtyiamnunainyarananiAdydulid ldneuvang

al o

138I\/Iagnus, Supra note 89.

' Article 59 of CISG provides

“The buyer must pay the price on the date fixed by or determinable from
the contract and this Convention without the need for any request or compliance with
any formality on the part of the seller.”

“ Article 79

“(1) A party is not liable for a failure to perform any of his obligations if he
proves that the failure was due to an impediment beyond his control and that he could
not reasonably be expected to have taken the impediment into account at the time of

the conclusion of the contract or to have avoided or overcome it or its consequences.
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AINA194Y Magnus wiudnarnisasin lguaninassiia lundr lunsaiiiuiiaedeniulingedn

(2) If the party's failure is due to the failure by a third person whom he has
engaged to perform the whole or a part of the contract, that party is exempt from
liability only if:

(a) he is exempt under the preceding paragraph; and

(b) the person whom he has so engaged would be so exempt if the
provisions of that paragraph were applied to him.”

1 Magnus, supra note 89.

1 Magnus, supra note 89.
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(25) Wi lunsgseaenide (Interest)
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Magnus Windnilafansanainuniyafade 78" uaz 84(1)™

HUNIAQY
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(26) N192n197ga (Burden of proof)
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v a
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a oA

ansnfigailidnmanunliainisndjuRdnseuiidudninainmednuananewilenis
AUAN..... ( A party is not liable for a failure to perform any of his obligations if he proves

that the failure was due to an impediment beyond his contral....) UBNANUULAILE CISG
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elandiInN1szNsigaliuaneiuadyny Il anazdeiiediasniiu'unless’ exception)

' 1
6

e CISG Taai?l Magnus Liiugndudaninausivialiineniunisznisigariduiansan tdann

uniityniAaes CISG An

“Ibid.

" Article 78 of CISG provides

“If a party fails to pay the price or any other sum that is in arrears, the other
party is entitled to interest on it, without prejudice to any claim for damages recoverable
under article 74.”

"* Article 84 of CISG provides

“(1) If the seller is bound to refund the price, he must also pay interest on
it, from the date on which the price was paid.”

e Magnus, supra note 89.

"“Ibid.
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" Ibid.

149 . .
Nives Povrzenic, supra note 84.
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' Austria 15 June 1994 Vienna Arbitration proceeding SCH-4318 (Rolled
metal sheets case), CLOUT No. 94,< http://cisgw3.law.pace.edu/cases/940615a4.html>
"*" Mexico 30 November 1998 Compromex Arbitration (Dulces Luisi v. Seoul

International) < http://cisgw3.law.pace.edu/cases/981130m1.html>.
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"2 Article 11 of CISG provides

“A contract of sale need not be concluded in or evidenced by writing and
is not subject to any other requirement as to form. It may be proved by any means,
including witnesses.”

' Please see Netherlands 17 January 2007 Rechtbank (District Court)
Arnhem (Hibro Compensatoren B.V. v. Trelleborg Industri Aktiebolag) Retrieved March
7, 2009 from< http://cisgw3.law.pace.edu/cases/070117n1.html>.
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" Please see Switzerland 7 July 2004 Supreme Court (Cable drums case)
Retrieved March 7, 2009 from<http://cisgw3.law.pace.edu/cases/040707s1.html>.

" Martin Gebauer, Uniform Law, General Principles and Autonomous

Interpretation, Uniform Law Review (2000-4) 683-705, Retrieved December 11 2007

from <http://cisgw3.law.pace.edu/cisg/biblio/gebauer.html>.
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"% Michael P. Van Alstine, Dynamic Treaty Interpretation, University of
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"% Article 25 of CISG provides

“A breach of contract committed by one of the parties is fundamental if it
results in such detriment to the other party as substantially to deprive him of what he is
entitled to expect under the contract, unless the party in breach did not foresee and a
reasonable person of the same kind in the same circumstances would not have

foreseen such a result.”
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"™ Article 16(2) of the UNIDROIT Principles provides

“Issues within the scope of these Principles but not expressly settled by
them are as far as possible to be settled in accordance with their underlying general
principles.”

"Article 3(2) of UNCITRAL Model Law on Electronic Commerce (1996)
provides

“Questions concerning matters governed by this Law which are not
expressly settled in it are to be settled in conformity with the general principles on

which this Law is based.”



