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UNIDROIT Principles 2010 &%

A

1. [FC®HIZ

The UNIDROIT Principles of International Commercial Contracts (LA T
[PICC] ') D20104REAS, 201145 H9 H - 11BIZA Z U7 » u—~ CR#ES
AU 7= %590[8] UNIDROIT Governing Council (G %#HS) (2B T TPICC
2010) & U CIERICTEIR SN2, RREIE Z O2010FhR O VERGRRFEIZ DWW THE
H L. %72 UNIDROIT AHBOFEkZ PRI D Z L2k, ZOlE 2L,
OIEMEIZBRAR « HEUE L, 2004401 & LEBRETT 5 2 &1 K W 20104F R M
EERER OB Z A E T 5,

FPAREIZIBVT2010FRERL DR Z sl L. 20044E/R & D BARRY 7255 3C
FLEONE - HREHIRTHZ LI IO EAZREB L, H2. 3, 4EIIBWNT
BFHUBIMENTZNED 4THRIZOWTZDOREREZILD Z L 12 X V201054
AT L. Bl CEBEMBE I OBLENDEERT 57,

P D & FROSCEIE, 19944551120, 20044E57185 (IHREL65HE) |
20100211 (IBfRER2638) & IRZFT7ZICT DB, ¥INL Tnb, =721,
AXDHLEBEEROLIEIT T HEMNTT TP, BARMIZIT20044/ D%
2010FERUZ A3« BART B BRICIE O MBS/ NREOEIETH Y (W45 % — i
AN, ENCEHE D EFEEM O SE) . 199440 520044k~ D &RT & [AlEE,
DB LY HRBEEFAEZIER LIZNEE 2> T D, BRI DEILE
ZHESHRT 5L OS2 5,

1 UNIDROIT Principles of International Commercial Contracts D HWEFRi%, UNIDROIT J&17 D &
T T¥) “Uniform Law Review” ol Ofam L% 5512 LTz, WS D WEFRIE Michael Joachim
Bonell 11—~ K54 % ##% 0> “UNIDROIT Principles” Tdb 575, [MEFR] OBLED S 4EH O il
FCIE20114E Uniform Law Review, vol. 16 (2011-) i/ & [UPICC) <X° [UP| 2S#H &5
M, EHEIFE S TR EHMT L, ERNPLRBEAONER LTS [PICC] & AFH
TIHERT 5,

2 Unif. L. Rev., vol.16, at 942 (2011-4); UNIDROIT 2011-C.D. (90) Misc. 3 at 2. http://www.
unidroit.org/english/presentation/conclusions.htm. 723518 MHTSCHIRIX, A4ED20104E 5 H10 -
12 H BAffE 9 5589[A] Governing Council TERAR STV 7= ([AIERD .,

3 AXTFTHFA K “The UNIDROIT Principles 20107 (ISBN 88-86449-19-4) M7 S4v, #EiR
# UNIDROIT K&t Mo D, AFEICE T 2 FUTIEAZE IS <, http:/www.unidroit.
org/english/principles/contracts/main.htm
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PICC 2010 PICC 2004
3.1.1 3.1
3.14 3.19
3.2.15 Para. 2 of 3.17
7.3.6 Para. 1 of 7.3.6
7.3.7 Para. 2 of 7.3.6

F72, A FOEBENRRINTWS (Comments 2,3 and 4 of Article 1.4),
INEREARFTHEZZRT L LI, ZO—BLIEBENOHMETE
PICC 1320044kt & FIARIC U LV . BUTIZSGT LA L35 &) EXIE
Jok7a <. UNILEX Data Base® (ZHEAE S 7o IR e S0 B SRk 24 434 L.
BHICA#REAZ AL, G 0O5E EPICC OBRMEES EE L2 5
WL IESFIHESh D Z &tk b, BARMZRFERNE LTX, EHEEMEEG] -
EASIZELOEWRRIER OB - LR THH . TOFEE LT, EHEHZR
PR - EFEE A~ OEH RO NT (inquiry) Z#ERET 5, & LTS, —
AT RPEVE /T B I3 1 & I Z ORI GEITE IR < R TH v | pgEs| 0Btk
TOMRY—ERIZMELIE (D72 572, PICC TIXIEHEDEWIER 24
e U CTHRPUESH S B 5 H#HT S E | BLOmWE R & 72 D INE Z RARO IR
L. HBIERFECTRAEMZ L, &, 8%, PICC 2IKDKRRILEZKY >
D, MEPEAMEREI L, a Ay MOBRTHET D, EW IO REE L D,
ZHET AV DY AT A4 M A b (Restatement) EFREROEDOTHS, £7-
20104ERRDAERGEFE 22 4% 7 /L — 7 OIE 8 2 RSN HE BT 5 LIk D K H 1272
%%

- Working Group (LN TWG]) for the preparatory work on the 3" ed. (PICC
2010)

- 1" session 20064F 5 H29H-6 H 1 H

- 2™ session 20074-6 H 4 -8 H,

- 3" session 200845 H26-29H

- 4" session 20094F 5 H25-29H |

- 5" session 20104 5 H24-28 H

« Drafting Committee (LLF DCJ)

4 Introduction to the 2010 Edition, vil.

5 T—H#R—ADY T A | http://www.uliex.info 5 [,

6 Preparatory work on the UNIDROIT Principles of International Commercial Contracts 2010
(UNIDROIT A+ F www.unidroitorg./) (25,
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« 1% session 200743 H 3-6 H

« 2™ session 20094-3 H 2-5H.

-« 3" session 201041 H25-28H

FEJFZ21320104E 4 HIZ58 L. L WG 1 [RIEATEHEHE S TWY
FHHEE DS B, RO 5 HENEAKRIZIFIFRE STV,

(a) Unwinding of failed contracts

(b) Illegality

(c) Plurality of debtors and of creditors
(d) Conditions

(e) Termination of long-term contracts for cause

%@ﬁé@*ﬁ?‘f@?ﬁ*% BFHERIE R 3 4 20 | ROIEAMNBIME N,
—Z, JFURIAIE  (Restitution, 3.2.15) . ”’“: (2, EEME (legality, 3.3.1-3.3.2).
%g Z. &M (Conditions, 5.3.1-5.3.5), #HPWIZ, HEEOMEEH I L OMEHES

(Plurality of Obligors and of Obligees, 11.1.1-13, 11.2.1-4),
{EIER L OHH 2 —B12 L7z PICC 201005k (£ EHiIZS0) (ZkoD®@y *

Chapter Sections/Articles Sections/ Articles
(PICC 2010) (PICC 2004)

Preamble (Purpose of|7 paragraphs Unchanged

the Principles)

Chap.1 1.1-1.12 Unchanged

(General Provisions)

Chap.2 Sec.1 (Formation) Unchanged

(Formation and 2.1.1-2.1.22

Authority of Agents) |Sec.2 (Authority of Agents) Unchanged

2.2.1-2.2.10

Chap.3 (Validity)

Sec.l (General Provisions)
3.1.1-3.14

3.1 (am.), 3.2, 3.3, 3.19
(am.)

Sec.2 (Ground for Avoidance)
3.2.1-3.2.17

3.4-3.16, 3.17(am.), 3.18, 3.

20 ; 3.2.15 (2010 new)

Sec.3 (Illegality) (new)
3.3.1-3.3.2

Nothing
;3.3.1-3.3.2 (2010 new)

Chap.4
(Interpretation)

4.1-4.8

Unchanged

7  UNIDROIT 2006-Study L Doc 99.% O, UNIDROIT £

HEDFERPERENTEY
8 PICC1994, 2004, 201005 AL D

Ikmaiv}
YESEDREEM: &5 1 !‘&U*zh/o
FEA11Z UNIDROIT A4 &M,

5EWGH2RHEIC

134
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Chapters

Sections/Articles
(PICC 2010)

Sections/ Articles
(PICC 2004)

Chap.5 (Content and
Third Party Rights)

Sec.1 (Content) Unchanged
5.1.1-5.1.9.
Sec.2 (Third Party Rights) Unchanged

5.2.1-5.2.6

Sec.3 (Conditions)
5.3.1-5.3.5 (new)

Nothing (2010 new)

Chap.6 (Performance) | Sec.l (Performance in General) |Unchanged
6.1.1-6.1.17
Sec.2 (Hardship) Unchanged
6.2.1-6.2.3
Chap.7 Sec.1 (Non-Performance  in | Unchanged
(Non-Performance) | General) 7.1.1-7.1.7
Sec.2 (Right to Performance) Unchanged

7.2.1-7.2.5

Sec.3 (Termination)

7.3.1-7.3.5, 7.3.6 (am.);

7.3.1-7.3.7 7.3.7 (2010 new)
Sec.4 (Damages) Unchanged
7.4.1-7.4.13
Chap.8 (Set-off) 8.1-8.5 Unchanged
Chap.9 Sec.l (Assignment of Rights) Unchanged
(Assignment of|9.1.1-9.1.15
Rights, Transfer of|Sec.2 (Transfer of Obligations) | Unchanged
Obligations, 9.2.1-9.2.8
Assignment Sec.3 (Assignment of Contracts) |Unchanged
of Contracts) 93.1-93.7
Chap.10 10.2-10.11 Unchanged
(Limitation Periods)
Chap.11 Sec.1 (Plurality of Obligors) Nothing (2010 New)

(Plurality of Obligors
and of Obligees)

11.1.1-11.1.13

Sec.2 (Plurality of Obligees)
11.2.1011.2.4

Nothing (2010 new)

VL EOR Rz 251

TWE T2V,

LoD, WELTFIZBWTHHEBNINZHBIZ X R,
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2. &M (llegality, Articles.3.3.1, 3.3.2)°
21 1ERORZEE

—RICEBNT L ETE2WMET D LR DD, FOREITHNAILOREAE
(public policy) K€ 7 /L (good morals) (ZHEfil9 2% Z L i3hFE L vy, £
DT DB 2 (X857 (mistake) . FEHK (fraud) . %18 (threat) . & LRI
(gross disparity) (2D TIZ20044 ) Arts.3.4-3. 2012 BLE &7 D IA A TNz,
AL PICC DR THY . [AEED CISG Tk, 9 LT=HEHOBEN W
EERRT AL, HOEWRBEHIN TH AN, 7277 L—F T2 b3
RN, &b WA D, PICC OREARLES L L TiE, UFEEHIRORAD KK
REEH SN DI NCH VT, Gl A MEICELE L > O HEED ER N D RA
VBN 72 e L BAR U BRI S O O S I 0l & O RPUTIE U TR
W2 LEE2RETLZEICEREL DD,

Z OZHNCBAE T BEEMEIC DN T, FEKIE TR O —RELHE LTAM
DAL ZIBITHREE LW, L and, KREETIE, FIXIE MY, —
A RUT, AA ATIHEE (llegal; gesetzeswidrige or verbotswidrige) & € 7
IV 5174 (immoral; sittenwidrige) "' X5 S 4v, A& X EE L THIEE
T, BEIFZETNVICKT DML LTHRRL~ VTRl S, Lo &
275 ARA XY T T, EEMEEZMET S EH O (cause illicite; causa
illecita) & L CHIEETRBISND, Lo,

IO LRI EB W THBBRIR SN EE 25 &, 33— v R38Nk
(Principles of European Contract Law; LA [PECLJ) D##2)3, PICC £KI(C
BADIETHLHDIN, REWVWI EDPHA D, PECL TIEPICC & [FERIZ 4 4]
T DEEME) Zxgsh e LTy, £ 02003420 PECL 5 3 #IlC @GR 7e
HE" DEVIAENTZE WO RENEEL L2 T\D, 207248 WG I,

9 RIEDWNZEIL, Michael Joachim Bonell, The New Provisions on Illegality in the UNIDROIT
Principles, Uniform Law Review 2011-3, at 517-5361Z X %,

10 E. McKendrick, Contract Law 274 et seq. (9" ed. 2011); N. Andrews, Contract Law 621 et
seq. (2011); E. A. Farnsworth, Contracts 313 et seq. (4" ed.2004); Restatement Second of
Contracts § 178 & § 184.

11 “Immoral” DEFRPENY T2 BN, AR TR £ I MIKT D178 &5,

12 § §134 &138 of the German BGB; Art 879 of the Austrian ABGB; Art.20 of the SWISS
Code of Obligations (Bonell, supra note 9, at 518 n7)

13 Arts.1133 & 1131 of the French Code civil; Arts 1343-1346 & 1418 of the Italian Codice
Civile (Bonell, supra note 9, at 518 n.8&9).

14 PECL Chapter 15“Illegality” Arts.15:101-15:105. 5 7= [f] U 4% 373 Draft Common Frame of
Reference (H:iEZHif, LLT [DCFR])) @ Arts. IT.-7:301&302 (Book IT Section3) {Z “Infringe
ment of fundamental principles or mandatory rules” & L CHIE STV % (Bonell, supra note
9, at 13),
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PECL # 2 &2, 58171E (mandatory rules) & FEARFANCK T HH D
(contracts contrary to the principles) @ 2 B (two-tear approach) (Z471F CTHe
L. TOERERLERIN TN,

%9 L7=H2009F D WG 5 4 RI2E T, 202 BRESFNTIZ, BEDOELKR
FHNZK T 2 E WS BENRHWEWT, MEIRN L0725 ATREMED R 20,
PICC OME FAFE L2, EDOERND . 20104 R TITRITIEHL O A HLE
THICEST", TORER, H1.42% (Mandatory rule) @ A2 ~OFH (KL
FRELT) MEESNT, TR T2EHRE® 23201000 WG 5 5 [HlaE TR
Sz,

22 EXAE
ARINT 2 SR EWTZD, ETLLFICET,

Section 3: Illegality,

Article 3.3.1 (Contracts infringing mandatory rules)

(1) Where a contract infringes a mandatory rule, whether of national, interna-
tional or supranational origin, applicable under Article 1.4 of these
Principles, the effects of that infringement upon the contract are the effects,
if any, expressly prescribed by that mandatory rule.

(2)  Where the mandatory rule does not expressly prescribe the effects of an in-
fringement upon a contract, the parties have the right to exercise such reme-
dies under the contract as in the circumstances are reasonable.

(3) In determining what is reasonable regard is to be had in particular to:

(a) the purpose of the rule which has been infringed;

(b) the category of persons for whose protection the rule exists;

(c) any sanction that may be imposed under the rule infringed;

(d) the seriousness of the infringement;

(e) whether one or both parties knew or ought to have known of the in-

fringement;

15 The first Draft Chapter on Illegality (UNIDROIT 2008-Study L-Doc.106); the Second Draft
Chapter on Illegality (UNIDROIT 2009-Study L-Doc.111).

16 REATHF—N—0FEA LT 2EBRAELZLATEY ., FMIIROLHEESR,
UNIDROIT 2009-StudyL-Misc.29, paras.283-360, 374, 410-500.

17 The revised comments to Art.1.4 and the third Draft (Chapter/Section) on Illegality
(UNIDROIT 2010-Study L-Doc 115 &116).

18 Art.1 on Contracts infringing mandatory rules and Art.2 on Restitution (UNIDROIT 2010 Study
L-Misc.30, para.4).
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(f) whether the performance of the contract necessitates the infringement; and
(g) the parties’ reasonable expectations.

Article 3.3.2 (Restitution)

(1) Where there has been performance under a contract infringing a mandatory
rule under Article 3.3.1, restitution may be granted where this would be rea-
sonable in the circumstances.

(2) In determining what is reasonable, regard is to be had, with the appropriate
adaptations, to the criteria referred to in Article 3.3.1(3).

(3) If restitution is granted, the rules set out in Article 3.2.15 apply with appro-

priate adaptations.

G S Nl G N W V71 5 s AN

B2, B TIHTHLARY OBITIEROMNSR L2 5ICRE L, 2K E
DNFINTRITIEROBE W) DL END, ZOHFHIAFZOEMT LD L
LT, HESHEWV I BN TERSNLFHNH{Z SoHDH, L),
FLEBLOFM S HEEICRE ST, $EilE L S DENEOBREIZH 72,
b S L TR WA DO EARIZ BT 5 —#%JHH] (unwritten general principles
of public policy) & & EIN DY, ANRITHEILIE & 72 5 EWNIEOBITIER O
TR D0, Bl A X EEEREFE MO, FEEFOMRITIER 25 & G WIZ
“transnational public policy” & L CHIErORME SNHZ &b H D7,

50T, BRI OEAT DA TIERICIRAR T A B, —RICHITIERIE. RO % R
%2 (void) & L. BRI EOKH (remedies) ([ZOWTIIHEN 2L —%ITIX
R CXIGT 5 & E D237, PICC TIERHUZ L0 | B EoRg OBk EIE
(restitution) & BEAKIZHLE LD TV 2 £i723, PECL X DCFR (2 & Fdk 72 Bl

19 Article 1.4 (Mandatory rules) of PICC 2010; Nothing in these Principles shall restrict the ap-
plication of mandatory rules, whether of national, international or supranational origin, which are
applicable in accordance with the relevant rules of private international law.

20 {2 1%, the 2003 United Nations Convention Against Corruption, the 1999 OECD Convention
on Combating Bribery of Foreign Public Officials in International Business Transactions, the 1997
Inter-African Convention Against Corruption. @1l money laundering, child labor, drug traffick-
ing, anti-terrorism %, 7272 L 2 9 U7z [EERGAIT Y FE BN BIRE O ZEFIANHE S
D78, FRRE WM THEL W,

21 Comment 2 to Art.1.4 of PICC 2010; UNIDROIT 2009 Study L-Misc.29, para.481.

22 Comment 4 to the Article 4.1 of PICC 2010.

23 Art.101(2) of the Treaty on the European Union; anti-competitive agreements between enter-
prises which may affect trade between member States of European Union prohibited under Article
101(1) shall automatically void; Cheshire, Fifoot & Furmston’s Law of Contracts 399 et seq.
(14" ed.2001); §134 German Civil Code; Article 1418 of Italian Civil Code.
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ENBLNDLD, LRI TWDY, [FILKRFE 2ET, a8 TH HHIH
(ZBWTERINAD L SNLDRENS . 53 HTITEBA T ENEL LT (a)-
(@D THHZZET TV, BRKAE (termination) , JETTE K (performance) .
HERE (damages) . M%) (of no effect) . FEAIFIHEDKESAS (termination) , &
1E (adaptation) F C/A#ICAIRETH 57, A BMEOHIETICIE, WITEROH
Fe, RSN X8, BEORE™, WY HFHORK”., BITLREEOMG
R, BEXOEHIT R L HEEOREY I 0D OFGR?, 7o &%
FohhTnsa®,

%=1, JFURIEIE  (Restitution) OBLE Th D, JokiE TIIEUREIE R E
JE1T (specific performance) (X8 ALY, FIFYZRDL, B 2 IXFCREIE 2
FART D Y FEPEEME OS2 < . MDA /2FE (improper dispro-
portionate forfeiture) Z G T2 HEDLAIZRE Y, KEHETHIZIEFRERT
B %Y, ZAUIXL PICC TiX, EREAITom v o EESHAI & FERIZ . RPL
(RIS FTRE R BUE & 72 D . BE T REHEIIHLOEY Art.3.3.103) &
[FEED S D L2 D,

24 RBPICC LY TofriEf] & T—MEHI & o ZBRPEHE % & 5 PECL 3 X U DCFR
ETTHEMIZR RN E L < A h LivZe, PECL Art.15:101; ---a contract contrary to fun-
damental principles is of no effect; Art.15:102; a contract infringing mandatory rules[---] may be
declared to have full effect to have some effect, to have no effect, or to be subject to modifica-
tion. 7272 L DCFR IS0 T 5, DCFR Art. 11-7:301; a contract that infringes a funda-
mental principle is void to the extent that [--] nullity is required to give effect to that principle.

25 EWNEHCREBEOHE CEPMEOHIBIEEBICS AR H LD E L TRO LD H D, New
Zealand, Tllegal Contract Act 1970 Art.7(1)-(3), Restatement Second of Contracts

§178(1)-(3), PECL Art.15:102(3), DCFR Art. [1-7:302(3).

26 Illustration 9 of the Comments to Article 3.3.1.

27 Tllustration 12 of the Comments to Article 3.3.1.

28 Illustration 14 of the Comments to Article 3.3.1.

29 Illustration 17 of the Comments to Article 3.3.1.

30 Tllustration 18 of the Comments to Article 3.3.1.

31 Tllustration 19 of the Comments to Article 3.3.1.

32 Tllustration 21 of the Comments to Article 3.3.1.

33 % Illustration | [EBEpE S # % 61 2 2B IT/ER STV D (Bonell, supra note 9, at 528-
529).

34 McKendrick, supra note 10, at 284-286; Farnsworth, supra note 10, at 348-351; § §197-199 of
the Restatement Second of Contracts.

35 §817 of the German BGB; § 1174 of the Austrian ABGB; Art.66 of the Swiss Code of
Obligations. (Bonell, supra note 9, at 532 n.68&69).

36 PECL Art.15:104; DCFR Art.VIL-6:103 (Bonell, supra note 9, at 533 n.73); UNIDROIT
Convention on Stolen or Illegally Exported Cultural Objects Art.5-6;--- the possessor of a cultural
object who acquired the object [---] illegally exported shall be entitled [---] to payment by the
requesting State of fair and reasonable compensation, provided that [it] neither knew nor ought
reasonably to have known at the time of acquisition that the object had been illegally exported.
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23 F&H

PG NZBW T EMAERRICIE, BUFEE & OMFi% (bribery) . £5 (embargo)
T YA N~DOXETE, T4 27 TEHEOBRRBRNENEESIND, 2K
EORFIZONTH, EIEOBORE 12, RE LEZNIEEEWTRL, P
FIFEBIZB W T HIMAENER I AN 2 BITNAEOBRIIFREIER RO bivd Z &
EBISAEY & S DY, T2 LIERGR AT BOILAR O B i 23 AR+ 20 72 B & BE &
OEBIOEA, REBRGENEDIHE SRS, BURTIEFEORRE LE
ORHEIZ LY 29 LEBGHIHE K L TWD R, FlziEad v 7 7 0Ezigan,
IFIEFER LooH HERET, 7 —F ¥ —Z OB X0 HBUR S Y%k 2 5
RS (BT 25) L&, ZORERSHEICEATIHERZ EOREINT 00, &
WO FFINBRRICEESIND, 95 LEGE, BN CTBURE B ICIHIEOM Y
MERRAE L TV D56 OZKSFEOZ LM, S oI EN R T 2556,
BB R OB K& ZIF A alREERE, £ 9 LI-BLEM R BUR
HAAZ LT EW T PICC D ERRFEZNEICRRINEZ L DO L HFERETHH A, T
SR K FET DRI AT A OHEE I L EAR AR O, £ 9 LizAEx LM
BIEARPY 70 & [E O BURRCME, ATEUHIE OR8> & R4 (& 72 H N2 72 PICC
2, MEEU A7 ORFURETE &0 ) BUE TEIRLZBERIIREVWE VR D,

PICC 2010 TIIMHAMKAMNTER I N2 o720, WG 1 RIS/ TREICE Y E
F o TWZEZEK (long-term contracts) (2 2OW Tk, WA KERIEE S
DA%, BORBRPRRBIRRZ & ORGSO NEMENEED THAH D, FFIC
A7 7O LOHEH O = 2L — G5 ST, FEFOEIRBORS
&R RAMR UM RFET L~V Tt T & D KR BT 272, RERIZ
FENLLTRELHDEME LD 2O TIEARN,

EF O BRI ANISA (BUENR R E) ITHKSE, TR EFEH L~V
THi T35 250 RFARER L O IBN T, &R 7o (851225 o0 Feps &
W) BEBRICBWTEERR] (RFEG1ENE) Th D PICC 23 ¥l LIER S D
T CIE AR R RO BE AP REE TH Y | BREREO R WVBHARI T
ot L7 —L R 570, FEZERNRBEFERBIIATTRTH D,

3. & (Conditions)®
3.1 ERLD#ZHE
Z @ “Condition” |%, 20064F D& B L TH 3 il (PICC 2010) (THRR &

37 Bonell, supra note 9, at 536.
38 Benedicte Fauvarque-Cosson, The New Provisions in the UNIDROIT Principles 2010, Uniform
Law Review, vol.16, at 537-562 (2011-3) ZZM LIER L7z,
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NHZHEALE L TRESNTEYY, ZOWGHE 1 BIZEBWNTH, Z OUEfHAR
EINEDSNTY, WG DBHEROBRICHICS IR L 72 BEBEE AL, PECL
Chapter 16, DCFR Art.IM.-1:106 T&H 5",

BB IRBIZB O T, MFHIRRIRMAICET D b ONRZ, TOT0BE
DO PEELG | D FA) & i 729 % Working Group on International Contracts (WGIC)
DWFFERER" 5B L TERR S Tz,

PICC 20101FR D AR &L, Halifk (simplicity) & PAfENE (clarity) & &
L. WG TiE “Terms” & “Conditions” D EMRNEFIZOW T2 iz,
AT D BEEIZ DWW THRKIE T, R FEEMIC “Terms and Conditions” & L
T, FRGERER SN EREHEHT L2 03202, —fIC “Terms”
X% 9 LB LTHIfRSND Z &%,

—07 . KREEETIIMBEGEIIEEICHEL TWDH D, ZOERARITER ST
WAE B ZIXKEEETO “Clausula rebus sic standibus” (Things thus standing)
X “Hardship” DiEPEE “Condition” (28 45 & DY, HKIETIE,
“term” (HIR]) & “terms” (5&fF) ZIRFET D [aEMEA & <. E NG IRELZ (B
BET D720, “terms” OFERAFIZOE, BME(LT D2 FRELZRET XEDNEDN,
EW DR R ST, BRETORIR, BT OBFIC OV TIE, Art1.12
(Computation of time set by parties) @ —fXHE., S HIZZDOHEE LT
Art.6.1.1 (Time of performance) 23 578, PN LA “term” Z T,
R V2B 21X “delay”, “time limit”, “due date” %5 (D E RPN 28 LLig: 1Y) BH fie
72HEEZFIMT 2 2 & TIRELIEDEEDS rTRE & HIlkr S #v7-,

F 72 WG 1T KEEIZEBIT 5 20728 % 5 Te “Conditions” DWNE & BLR
9, &7z “discretional condition” “condition potestative” DZRIEHEXEH La
ZEMPRDOHNTZ, 9 LT REREOBERIT, (EMHEH OF & (discretion of the
obligor) WRKE L, FOMPRITHEINDLOTHL LIz, TORE, &
KIESEEEERE L TRESND Z L LR Filz/e S EINEBEMENS Z
Lelpolz, IR, AXEFT,

39 UNIDROIT 2006 Study L-Doc.99, para.9, at 26-29 (Secretariat memorandum) .

40 UNIDROIT 2006 Study L-Misc.26, para.192-264.89 (Summary records)

41 Fauvarque-Cosson, supra note 38, 537.

42 M. Fontaine & F. De. Ly, Drafting International Contracts-An Analysis o Contract Clauses,
Transnational Publishers, 2006.

43 Fauvarque-Cosson, supra note 38, 541.

44  Ibid.

45 UNIDROIT 2006 Study L-Misc. 26, para 29.

46 JFICTIE “fulfilment” T 5725, AfH CITEKRSFICE RN RV DAY “fulfill-
ment” & L, TOMFE LM LED “favour” &4 FRIERIZ “favor” & L7-,
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Chapter 5 Content and Third Party Rights, Section 3; Conditions Article 5.3.1
(Types of condition)

A Contract or a contractual obligation may be made conditional upon the
occurrence of a future uncertain event, so that the contract or the contractual
obligation only takes effect if the event occurs (suspensive condition) or comes

to an end if the event occurs (resolutive condition).

Article 5.3.2 (Effect of conditions)
Unless the parties otherwise agree:
(a) the relevant contract or contractual obligation takes effect upon fulfillment
of a suspensive condition;
(b) the relevant contract or contractual obligation comes to an end upon fulfill-

ment of a resolutive condition.

Article 5.3.3 (Interference with conditions)

(1) If fulfillment of a condition is prevented by a party, contrary to the duty of
good faith and fair dealing or the duty of co-operation, that party may not
rely on the non-fulfillment of the condition.

(2) If fulfillment of a condition is brought about by a party, contrary to the
duty of good faith and fair dealing or the duty of co-operation, that party

may not rely on the fulfillment of the condition.

Article 5.3.4 (Duty to preserve rights)

Pending fulfillment of a condition, a party may not, contrary to the duty to act
in accordance with good faith and fair dealing, act so as to prejudice the other
party’s rights in case of fulfillment of the condition.

Article 5.3.5 (Restitution in case of fulfillment of a resolutive condition)

(1) On fulfillment of a resolutive condition, the rules on restitution set out in
Articles 7.3.6 and 7.3.7 apply with appropriate adaptations.

(2) If the parties have agreed that the resolutive condition is to operate retroac-
tively, the rules on restitution set out in Article 3.2.15 apply with appropri-

ate adaptations.

3.2 AXDAE
WS ONDOEFR T LI, BET D,
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#—1Z. “Condition” DHE&IZHOWT, Art. 53.1 Tl 15 (suspensive
condition; condition precedent) & fi#fRS{: (resolusive condition; condition sub-
sequent) % BlE L7- B2 NEE (classical text) TH 5D, -2 OHI (S
FI3H) TIE, YFEFMOERICESSEFHEOHLEZH V. ART.6.1.14
(Application for public permission) 23xt5 & 5 FHAERINL TV D, 72721
NHVFFROBRFFIZOWT, ENEKREZZIEE LTEET D Z LITAEET
BV, FEBGIOBITORMEE 2 D AR RARFHIT, YRITAREBEORITEZ R
REEE L TERELART L Z &8 TE S,

F-FSa A2 FT “closing date” ~DF k2B V. ZiiE PECL X DCFR
ZIER2WVH LN DO TH D, FEIGIFEH T, BUFOREFFT. SREE O 5
EHEHEEAME RSk & U TR S D Z LT D08, ZFOF IR L7 IER
BWRISFAET DML LT E. b LUINL LR > 72581220 T o
HDTH D,

AT Art 5323 RMOREIT LV K (K EOEE) BEDTDHAE
EHREL TS, BHIC TYEFENNEOEGEZ L THWRWEERY | W) RE
ARONTEY | BLEOPFIRL| CIXYFEROGENRENDIRHAEZF L T
Wb, ETEFMADOBEOEKIFE DO FIL, WKL) (retroactively) & L <
IXZ DO MDD (prospectively) 72D 70>, Wi 5 TGN MEE O X B A3 T
TRy W ORI CILSRIF AU O 0 B EOFRENRAET D08, ik
LTHNTHZEZHEEL TWALEIZIE, YFEEMTEELHARLTRETH
D, Lo,

AT, At S33IESREA~DN AT ZBETHY . —HIZEh > THES
LLEbELENTZHGAIZOVWTOLDOTHD, T2 TiE “-, contrary to the
duty of good faith and fair dealing or the duty of co-operation, -=-” (-, Z4U
DERBELBLIORERBIORBE-IIMNIBE ERKTH XL, ) &b
D, ZOHEHIX, Art.1.7 (Good faith and fair dealing)®, Art.1.8 (Inconsistent
behavior) ¥, Art.5.1.3 (Co-operation between the parties)” & @ B4R CTH|Hr < 4
HVENRD D, FOKIETIEIZ O Lz THOWEWHE] ITEAMNENRHME T,
ERD BN R SND ATREMEN B H T OEER TH H 03, WG TIEEE

47 Fauvarque-Cosson., supra note 38, 543.

48 Art.1.7; (1) Each party must act in accordance with good faith and fair dealing in international
trade. (2) The parties may not exclude or limit the duty.

49 Art.1.8; A party cannot act inconsistently with an understanding it has caused the other party
to have and upon which that other party reasonably has acted in reliance to its detriment.

50 Art.5.1.3; Each party shall cooperate with the other party when such co-operation may reasona-
bly be expected for the performance of that party’s obligations.
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TR, 1FEAERREIHENTH -2, RH—HBHAITH D
PECL Art.16:102, DCFRIN.-1:106 (4) (2137 CIZHEEBROHE DR ST
Lo THIFHICEX D L, —RITERBFIZITITE L T DY FH X, U1K
%?6&9%@%;@%#Téﬁﬁif%%ﬁéhé®fiﬁ<\%#ﬁﬁﬁ
L7 WA DEKIDO RFEBNCE IR L TEEZBA DRV, W) Z &R0,
BHBIE DO HIET IR 72 57,

FEIUIT, Art.S3AIHERIRIFDOBRIBIZONWTORIETH Y | T UL K
ST D URIOFT DI ERG E LT D, F72 Art.5.3.5I3MRBRSM D Ak O 8
A OFREIEIZONWTORETH V>, WHEIX Art.7.3.6, Art.7.3.7% %M L7= R
KEECTHY, BERDOBBENHDHAIT At32152 T 5, LW )HHE
Thb,

PLE@@ ) REE, BLEORFEGNIZRBIT DR R AEOBRICEE 70D 1544
IZOWTEMEE & 7=, UNIDROIT O F&TH 5 pgEs | o B A 22 BRI

EEWIBLAND, JKEE KEEZ2E L LOoob, FWHL THEZHET
LERE B L CWDHOTIERL, HL T TEHBEMEEGIZRIT 2 E8ME, L
BN D TR (Pre-state) | TR STV D, A2 ILSRAOMERSMFIZSE
T2 LD TH D=0, PICC O L 9 72 ERERGRS RANCHMIZERN D
IR U7 803 4 % L< . A4 %13 PECL <° DCFR % 0 Bl#EE 2 2 & (L8 &
nNoxThHA9,

4 HEHOEFHEES S UMEEE (Plurality of Obligors and of Obligees)*
41 ERLDERE

ARIEH X, 2006500 #MF2 (Governing Council) THY EIF 5 TEY .
[/l WG DAIEIEEIZEBN T HIRE S, £ O%20074, 20084, 20094, 2010
FEOKEXETHLMRANERLN, ZOfER., Chapterll & L TI7TOLRINIE
A&, PICC 2010 TR RBUMEDIBIMN & 72 o 72, FRIUNERIZ BARR 225 &
SN7=H DX, PECL Articles 10:101-10:205, DCFR Articles I.-4:101-1I1.-4:207
Thbh ., FOMAEEE LT Belgium, Estonia, France, Germany, Italy,

51 Fauvarque-Cosson, supra note 38, 546.
52 [Alge= A2 R TCIE 4 DO illustrations 23 553, ZAVHHHSRAITH 2 KD ONETH S,
MEEITATER L T D RIS SN D L O EZEZ 5 Z L b HEETH D,

53 BfELSTWE DU, RIROHREZET, [HERIRIEORTS) SMFORRE P ARIEDRIX
YHEFITERIFES L ORIERGIOFANCHE > TIT AT 2 /BT LT RENEE L2
B OFS ORI ZET D 89 247 #8%2 LIRS0, |

54 AREONFITR O LIZI-S<, Marcel Fontaine, The New Provisions on Plurality of
Obligors and of Obligees in the UNIDROIT Principles 2010, Uniform Law Review, vol.16, at
549-562 (2011-3).
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Lithuania, the Netherlands, Portugal, Spain, Switzerland, Quebec, Russia T& ¥ |
HLK 2 TlX Restatement Second of Contracts DEE 13T A FFICESHE I LT-, &0
9%, TIZTH &M FEEEETH LD, BLEOEIGIMEY (actual prac-
tice) (ZHFFRIDIEEN DL, WG HERKE°T R b v —/L (Rapporteur) 73%
NN D P R MR R REIA 2 Fht L™, 19745k DK FH DR
RIGFREDOWRET NBEBIZSNT, FRHEMEE DPEERO D56 OBEE ~
OB ENFICEAT HEBITEETHY ., ELENLEZ EORRIC L TE D
DH, AZHOWTIIEE LV, BLFEOREEGI Tl 7 — U EREIERL TV D
BURG, EEOYFEFEDLFE CTHELITV., @EEENORE LT 5% 0
TARZ 7 a— LT TS Z LiX, EM BTy, £ 95 LIZpgis| o8
A FLOT/EILIST D L5 BLEMZRIEFRAOEHIZ, UNIDROIT O
REND BAFE LV, ELEAIRZICSEHEE LTHEET 5,

42 AXDOARE

IR, THHZ L IZHAT 5,

F—IZ, Article 11.1.11%, HHEE & DEEBICOVWTERSIT LTINS,
ZZTE NEE R %) ITHEY T A HREIR. ERENICKIED “joint and
several” & “separate” MNER N TWVWDH, ZTHIXKEBETITERLEN
“solidary” & “divided” (ZAHY L, £ Oftfi“communal” “indivisible obligations”
LORFENSH Y. PECL X° DCFR Tl 21 5 KEEED FHRENEIN STV 5 53,
2010/ Tl JeKiEO HFEO A RERE E Y 3 AR OB TR A < 221 A
NONTWAHENRZZBE L, FKIEOHFEORIR L 725727,

BT, Art11.1.21% DEEEBOHEE . Art.11.1.31F TEGEEE x5
EHEF OMER]) ICBIT A BUETH D, A ITER LIERIRE N ZD51ZIT Y X
JIZBE L= R 2 EE L TR Y, %REIXETOMBNERIIBITSND £ T,
EHEE TR OEFHES T ICZORITEZHERTES, LWVWIHILDOTH D,

WA, Art 1114205 Art.11.1.8F Tl A EBE NMEEET ICRHIL D D
HEFNZOWTHE L TW5D, Art11.1.41% THREMBEMHEOXH Tho, =
A2 NTIE, BENKFROE EICRIEEZMT T - EZTEE L, HDLEFEDOHMN
ERRAZBEIZTEEOREFERICHI Lz, L0 ) FEHIC, & LEEHRS T2

55 Id. at 550.

56 Id. para.25 at 560-561.

57 Fontaine & De Ly, supra note 42.

58 ARICRMETII D ENANTH D720, Rk L,
59 Marcel Fontaine, supra note 54, para.5, at 551.
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FUBITONERIC > 5AICE, FEENREOREFHERICHAL S D (may
assert) &\ 9$1ﬂ7§>€§ 52 62}%’(1/\6600 Art 11 15PIRRIIATEE & LT, BITE
T2 ITARR . FERIBGEE (release) F721XFnfiE (settlement) . HFZHHAR] (limitation
period) O [ E72iTF 1L, Bl OFNENROHINZONTHIE STV D,
Art.11.1.61Z WG TE < @i S v, HERIBEEIZ DWW TSR RIL,. PECL
Art.10:108 (1), DCFR Art.I.-4:109, OHADA Draft Art.10/10 (3)" Z& &
H IS Mz W TEgR, HABEEL IRHEIZTRE LI ER b H -
2B, BRI RSN E - 7=,

FIUIZ, Art11.1.81%, O INCETH2HETH Y, FH 1 HTIEHHD
R EIFALE L, 2 T TIHER O L O T2RWIR D hOEEE 132 O %
EHTx, ELTHHE L > TWD, T PECL Art.10:109, DCFR Art.
I-4:110, Italy Civil Code Art. 1306, Portugal Civil Code Art.5222% L& & 7o
THERR SN2, £72 Art.11.1.9705 Art.11.1.131%, HEEEEE M o AEEE
KEMEDOHH, EHEE ORI, RIEIZIRT 2 Hip, EEE %;%¢5$E%
WoTWADH,

FBHIZ, Art11.2.1005 Art.11.24F CIHEGFEES ICETINETHY . £
NENIEIZER. ] m%@@ﬂﬁ\@mﬁ%ﬁ_ﬁféﬁﬁwﬂ# HUTEME
HROF 7 OFIGIZEAT 2 HETH D, ERTIIEHEEZ —Dl2n). 0K
WD 5%, mu1n®ﬁﬁ’ﬁ%bf%é KA Y TCOT v ir— b Fass
NHh, TOZNETIRIE L TE D L, BERGIFEE T, ERIORME
FHFROEBHF LV QEERGELHH, L%

43 £&H

PICC 2010451120 | HiDEBE & OHLE & SHRBIICER S, REOHT-
R OO, SRR FEE O & BUE D RGES | T~ DA EED E1ERk
ENTNWDS, 7o MERORRAE) [2H DY . 20108/ TIXHRKD1T05D
PORBIA R S0, T T KREEEO PECL & DCFR ZJEfE &L L, Sokis
OEEBFRIR LT HEIZ > T D, REOEROBESCEHRCE MR L T D
&L RO AR T Bz,

60 Comment to Article 11.1.4.

61 Organisation pour 1’harmonisation en Afrique de droit des affaires);OHADA.7 7 U 5 D17/l
HEMO e R 2 EEH—T 2 BROMAE, (Marcel Fontaine, supra note 54, at 550 n.1)

62 Marcel Fontaine, supra note 54, at 554.

63 Id. para 17, at 556.

64 Id. para23-25 at 559-560.

65 Id. para 29 at 562.
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B—lE, BOMNZBRE S W EBWE 2 BER T 5 58, PICC TIEHH O R
DESUMER SN D BE, B3 2 I L 22 BB T, JEROIR L [F
Bk, PECL, (5 [EIE DCFR 2%EM) &9, Wi#E & HICRIN@OEHA] (X
SICERM A ENIE L EESIR) THDH2, PICC OB ENS [t Rag7e) Ik
W& A PEAYIZE[E L. Restatement Second of Contracts Z fEMHIIZ SR A &
OFLB N K< Ao, BRMIZIRE S e a— S pgis | # gl L& 9
ET DBV b D, F-ERERERG | OFEREEZ HEICHkD TH DL L
FOHERER (BEE) WO MEICHBW T, BB E RO (fE, fRR,
PR THLHLHTO, BT D250 0EENS, BRIZELIE AL,
BLE L CWD Z ERBFEIZ D DX bid, TR LSRN L, T AU I TOME
BSI3ERUCHIT 5 PICC OFBAEX, 1TEA LR, ERTIHRAD 72N,
FOMARFZRBEEIX, 7 A U 5 UCC X° Restatement Second of Contracts 2 73
B S, T OMEIRG BRIV LB EC B 0 . Z D 5ERRE D @ WBUIR NS |
PICC ZHRDMEMEN 2N EPMBAFRK TH A 9,

0 0E, BEOMEEG| 2 EET 58 TH D, PECL X° DCFR (LA GHEETK
AMENEMR IR D28, PICC TIXHREOEESI OB EZHR W EF, BES 5 H
HELEUERIET D, EWVWIHIZRBER—EHLTW5D, ZHUIKEFEIXD=a A b
flr (llustration) (FJFHIEFNZESNTNDEZ ENLLHLNTH D, Ik
BRI E U TSR 2SR IE T L, (KR 72 imB Ao m W ESUER S &
EHTHHIN, MEDOZOOMETIT L, BEMICAHEW i —HLTw
Do T2 URE « VERRT DN & » TIRERF BB EL D,

ZAVTIFBLFEMIC PICC IFEHIR0MEF MR W T EoREBR SR T
HDOTHA )M WEICEBWTHRICATWE , BRZIRRTHE 720,

5. BHYIc

PICC NNEFEDOFHCp TP # BT, PICC NHEICEDORE, 2
TWDEDNIZHONWT, ETT— 2 %2R L., TOAHMEIZONTERZL TWNE
7=

PICC ¥R CTd 5 19944/ LARE, 20044FF, 2010421 & 130184 (AR Fa ik
201249 H M) 2FEJ 5 A3, UNILEX data base™ (23 < Fplic L5 L°,
20114 8 A31 HEESCRT — & N— R | ZEM SN E BT 2661:, 5 5107
RIZEMNIEIE T, 9 BISOFIIEEE Ch o 7=, PICC 2L & L=/ 5aITk
DY

66 iR [REE S GBI D 7 a— L ERAHIEE O alHetE ) i E A KGR 56024 3 543-61 5
(20094E10H ),
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(1) #rgodEgE e UCTHA (BEkel., 5 HAEkssEA 6) . ERMIZIE, X4
FH OWHRIPERIR, MEIEORAMEHIWT (ex officio) . FRKIE THK MR
HIJR° Lex Mercatoria D F N, YELIEIRIRZLTE D R, ik o & R Al
(ex aequo et bono),

(2) YL L SN A ENIENFROMRTFE L UTHIAH (558, 9 HAT#E33
#H25)

(3) YL L SN AEWNIEOMR - ML TFEE LT (76, 9 HIN#Ek27
F2:4149)

(4) HEEEHESOMN - it B L LTS (B35, 9 bihE4EHI11)

PLENSEHE L TROMUENRALND, EWVWH™, F—IZ, PICC 25T
DR ENIEE OB 2. HERPZIEIChIz > Tns 2 e, H o, R
HDZIGIZ 075 4 FHE D PICC 25 - R - G0 FEE L TAS< AL
DOBDH T L, I, PICC N EBKZIT T, —E A, distribution,
TAv 7%, MR EICIRE SN TIRAVERSHZBW TSRS T
HZ L, BUIZ, FHEELTSEINAHEAIL, FERMBE, R, ~— Ky y
T ERAHUS, NEITREOZEK T, HERERZ WL, B D,

F 72 ICC E P FAEE T O T — & TIE", 2001420024512 > A 1044
ThHozb DN, 2002-20044- TliL544 & PICC OFBHE E NEFFEMEN D,
ML TW5™,

B, PICC DFIRR19944E0> 51048 L Tk 9 o< . TR E R
S8 E N MR Z LI, ARV NLETRBELOODDEMIZH D,

67 PICC OFEIEFMANRILTFHE LCRD S mUTEH D0, AENIHGHT —# 2l & Lizin X
\ZKHL4 %, (1) Michael Joachim Bonell, The UNIDROIT Principles in Practice, Unif. L. Rev.
vol.1, at 34 (1997), (2) J.Gordon & A Rosett, United States, in M. J. Bonell ed, A New
Approach to International Commercial Contracts 388(1999), (3) M. I. Bonell, The UNIDROIT
Principles and Transnational Law, 23-42, Klaus Peter Berger et al., The CENTRAL Enquiry on
the Use of Transnational Law in International Contract Law and Arbitration, 91-114, both in
K.P.Berger ed., The Practice of Transnational Law (2001), (4) S. Vogenauer & S. Weatherill,
An  Empirical Contribution to the Debate, in S. Vogenauer & S. Weatherill eds., The
Harmonisation of European Contract Law 117-(2006), (5) Sarah Lake, An Empirical Study of the
UNIDROIT Principles-International and British Responses, Unif. L. Rev., vol.16 at 669- (2011-
3).

68  http://www.unilex.info/.

69 Eleonora Finazzi Agro, The Impact of the UNIDROIT Principles in International Dispute
Resolution in Figures, Uniform Law Review, vol.16 at 719-733 (2011-3).

70 Id. at 721.

71 ICC International Court of Arbitration Bulletin, vol.16, no.l (Spring 2005), at 73 et.

72 ICC MEREHIFTIZ. 201 1R I PEMFR796, 299772293, 139/ E . ¥k A78EFE. Bl
10077 RAVLLTI322.7% . fh##E 50814 & it s KO, 3 L < BUTFZ M, http://www.

iccwbo.org/products-and-services/arbitration-and-adr/arbitration/



154 R EZFE

EWVWZ D, ZTHIZI990FERE D ICT BL OV 0 — 0 b D K & v 5 B
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T, BEU EIZZSHBET D EPREND, FlziE, BEROYFEENFESL
H[ETITV, LERRNE 2 SRR 321 24503, fEITER]—E N Tkt
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oo@éoAHE%fﬁ<&% 20114 3 H O H ARRKEK O T EE
L= X912, TREITEReE T OBEES e% & OB EGH TH Y | HHE
ﬁ%ﬁLﬁVVAle%M#&éLfméﬁ%ﬁ#%néo&Wm%ﬁﬁﬁ
IViREDL L b, ToEERA IR L, HEMREREELRTDIEE, 20
RBMEITIRLS 72D, ZO70FNLEZYAR— b - HET L VAT ARRAIKR E
720 ETERGIOBBEARKE VIE EEECY EE NS L, [FRCEEE LR
Bz B L. FR O HEESERIC /S a0 — LR SN TWAORBRETH
éo%n%@%%ﬁé#&&ﬁwoﬁﬁ%ﬁﬁwﬁﬁiéﬁf%b AR
B2 XA D BBmNaHIcER>oH D, FEEGNIRFENABMEAZE S LT
L8, REMNZZNOHEIS ZOHIZHE, 7o — L 7K ETIE ST
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ttb?@C#@zémk@&%i HARTORNBINETH D, TOHH
SANZIE, PICC OMEMENMENZ & THDHN, SHROMEHREE LT, £
ﬁﬁkAAﬁmﬁénfb%mx%k\##_7fjjnmiépmcmouwa
Restatement & OFEE, AT TIZHEOBAIE L TOEEHEDH %, BEHZR
PP RN D EBZ L TV E T,

(BE&#H) PICC 2010
Chapter 11- PLURALITY OF OBLIGORS AND OBLIGEES
Section 1: Plurality of Obligors
Article 11.1.1 (Definitions)
When several obligors are bound by the same obligation towards an obligee:
(a) the obligations are joint and several when each obligor is bound for the
whole obligation;

(b) the obligations are separate when each obligor is bound for its share.

Article 11.1.2 (Presumption of joint and several obligations)
When several obligors are bound by the same obligation towards an obligee,

they are presumed to be jointly and severally bound, unless the circumstances
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indicate otherwise.

Article 11.1.3 (Obligee’s rights against joint and several obligors)
When obligors are jointly and severally bound, the obligee may require

performance from any one of them, until full performance has been received.

Article 11.1.4 (Availability of defences and rights of set-off)

A joint and several obligor against whom a claim is made by the obligee may
assert all the defences and rights of set-off that are personal to it or that are
common to all the co-obligors, but may not assert defences or rights of set-off
that are personal to one or several of the other co-obligors.

Article 11.1.5 (Effect of performance or set-off)

Performance or set-off by a joint and several obligor or set-off by the obligee

against one joint and several obligor discharges the other obligors in relation to

the obligee to the extent of the performance or set-off.

Article 11.1.6 (Effect of release or settlement)

(1) Release of one joint and several obligor, or settlement with one joint and
several obligor, discharges all the other obligors for the share of the
released or settling obligor, unless the circumstances indicate otherwise.

(2)  When the other obligors are discharged for the share of the released obligor,
they no longer have a contributory claim against the released obligor under
Article 11.1.10.

Article 11.1.7 (Effect of expiration or suspension of limitation period)

(1) Expiration of the limitation period of the obligee’s rights against one joint
and several obligor does not affect:

(a) the obligations to the oblige of the other joint and several obligors; or

(b) the rights of recourse between the joint and several obligors under Article
11.1.10

(2) If the obligee initiates proceedings under Article 10.5, 10.6 or 10.7 against
one joint and several obligor, the running of the limitation period is also

suspended against the other joint and several obligors.

Article 11.1.8 (Effect of judgment)
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(1) A decision by a court as to the liability to the oblige of one joint and
several obligor does not affect:

(a) the obligations to the obligee of the other joint and several obligors; or

(b) the rights of recourse between the joint and several obligors under Article
11.1.10.

(2) However, the other joint and several obligors may rely on such a decision,
except if it was based on grounds personal to the obligor concerned. In
such a case, the rights of recourse between the joint and several obligors

under Article 11.1.10 are affected accordingly.

Article 11.1.9 (Apportionment among joint and several obligors)
As among themselves, joint and several obligors are bound in equal shares,

unless the circumstances indicate otherwise.

Article 11.1.10 (Extent of contributory claim)

A joint and several obligor who has performed more than its share may claim
the excess from any of the other obligors to the extent of each obligor’s
unperformed share.

Article 11.1.11 (Rights of the obligee)

(1) A joint and several obligor to whom Article 11.1.10 applies may also
exercise the rights of the obligee, including all rights securing their
performance, to recover the excess from all or any of the other obligors to
the extent of each obligor’s unperformed share.

(2)  An obligee who has not received full performance retains its rights against
the co-obligors to the extent of the unperformed part, with precedence over

co-obligors exercising contributory claims.

Article 11.1.12 (Defences in contributory claims)
A joint and several obligor against whom a claim is made by the co-obligor
who has performed the obligation:
(a) may raise any common defences and rights of set-off that were available to
be asserted by the co-obligor against the obligee;
(b) may assert defences which are personal to itself;
(¢) may not assert defences and rights of set-off which are personal to one or

several of the other co-obligors.
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Article 11.1.13 (Inability to recover)

If a joint and several obligor who has performed more than that obligor’s share
is unable, despite all reasonable efforts, to recover contribution from another joint
and several obligor, the share of the others, including the one who has performed,
is increased proportionally.

Section 2: Plurality of Obligees
Article 11.2.1 (Definitions)

When several obligees can claim performance of the same obligation from an

obligor:

(a) the claims are separate when each obligee can only claim its share;

(b) the claims are joint and several when each obligee can claim the whole
performance;

(c) the claims are joint when all obligees have to claim performance together.

Article 11.2.2 (Effects of joint and several claims)
Full performance of an obligation in favor or one of the joint and several

obligees discharges the obligor towards the other obligees.

Article 11.2.3 (Availability of defences against joint and several obligees)

(1) The obligor may assert against any of the joint and several obligees all the
defences and rights of set-off that are personal to its relationship to that
obligee or that it can assert against all the co-obligees, but may not assert
defences and rights of set-off that are personal to its relationship to one or
several of the other co-obligees.

(2) The provisions of Articles 11.1.5, 11.1.6, 11.1.7 and 11.1.8 apply, with

appropriate adaptations, to joint and several claims.

Article 11.2.4 (Allocation between joint and several obligees)

(1) As among themselves, joint and several obligees are entitled to equal shares,
unless the circumstances indicate otherwise.

(2)  An obligee who has received more than its share must transfer the excess

to the other obligees to the extent of their respective shares.



