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T A DITE T B EFREES I — R Rl 0 R &
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I. [ZTC®HIC

19904 LAFE D ITC DI & Tt U CEBRAI 72158 217 © BUF. JE
BURFRERR,. ZEFEEZE, BMIY )R, . EREUE, EEEREICXLD 7 e —
PNVBHETOEBERGIDMER L TS, ZOWMUWAERMOBRNS | KR
HIZLIERRI DSERR A FF ORI <o il x DWRPL « BEITS TR S =45
OB FHRANZEHBLL . IS IO 72— bR BIERT 2 DI, %
NWERRFAHT 2 FHERACEE BIER L, SO/ L TW DRI H D' &
VWO, ZAUXEERREERG I RN BIERT DBENS . EN OB PTE N EERR 2R
KA - JRR & S5 252 WIRGICER Lo2d b &5 | —EDEHN
OBERRERMNEL SNDBENDH D, 29 LIIRT 5 B3O EEERE RS
[ZDWT, BRI 7 3R & e D BRI AT B2 2 KR (horizontal) 4k
KRIZTTrE7e <, TmER (vertical) A OERGIE L. FHEOEEE (udi-
cial transnationalism) & FHINDTRNAELTWNDS, 29 LIRSS T 5
FONTHE—HAN, PEEGERT K OB 2 FI SR RIZ A > T 5,

FEFEPG IS 123 1T DIEHAIOWRGUT, KR OREF A DIRETEREEZ T
DMZBELTEBY, A% bZOHAITEA TN THAH, ZOBIKMRIEHR
A& LTk, EEEEYMTERESRS (V0 — 2 EEN. CISG) X
UNIDROIT Principles of International Commercial Contracts (=== K= 7 [E [
Il G AL PICC) b, TNENT —FX—ZAHLRELTEY . FUHE
At B D - SR, FINRSCFICEAT T — 4 XA DN T,
HELLIERMIhAERELSOH D',

TS ERERGEG | OPRELE WO BIEEZENE X | AsaOEBEIZ OV TELT,

1 Thomas Bingham, Widening Horizons: The Influence of Comparative Law and International
Law on Domestic Law (Cambridge University Press, 2010).

2 Yuval Shany, National Courts as International Actors: Jurisdictional Implications [2009]
Federalism 2, http://www.effective-intl-adjudication.org/admin/Reports/2af9ed4d4a026e581437876
dd1b73b87Yuval.pdf.

3 ENEOEEMbZE . R 2EFEMICE TN HACERIEKR  (horizontal) ., —[EN TOEN & [EEE
TR L ORAILKR (vertical), Z 45 7 IZBI> 5 JE K (mixed vertical-horizontal), @ 3 /34HA
»%. L5 (Anne-Marie Slaughter, A Typology of Transjudicial Communications, 29 Univ. of
Richmond L. Rev.99 (1994)),



9 R EFE

RARTWE 20,

[E BEPGES [ 2 O BLAIKE— 2>\ T, GDP A — CEEMEG 03754
FETHLT AV DB NTUI, ZOELDBH73IT2 I TRV DORBBLIK T,
19944F PICC 28 a2 AU TLUR, 204E R+ 2 28, 7 A U 1 OFH P T
PICC IZF K& LTI I{EN2 > THY . Ld PICC XD EEN2ZH A
L7=bDTiE72<, PICCIZOWTHAMIZCE R LIEBRETHS, Fz PICC
D EEREEE TdH 5 Bonell 2% & Lando % & O xt ki e sk & FH At
ATHTEH, ZONKIZEISFK - HAFE— QBRI DU TE S ERN 2 Hl
ELTmUTEBY, TAVDASAOFEBHLIR, 20144 8 A 1 HILTE
UNIDDROIT (FLVEM—EHEETHE) ¢ ~OSME - #Hilkixe3ic v | JeiEET,
CISG RMADHEZ G, 7 AU I H19644 3 AIZHIZIA LTS, =D
UNIDROIT 1ERL D E B ES R AIAS PICC T 5, BN TIE, FFEHRA O
—IZDOWNWT, FXORFRHIE DR — &) RERZRBES T TR, £l d

SEOWHCH S, £ O OMREDO FHiIM COMELZ WY
Do 53 PICC DFIRNTER TH D, —HOT AV HiE, BKINOEE2[H
FH TR ELCEBICHET 2HEOLEMHITELS . £ ) Lio/— FABEWZE
DO LTEIRTIET A U B TO®ERITE,

EHIIEBEEBGOEERYEE (ZFOFBTHAEED) 7 AU BB
T, RO O 7 v — LD BIERITHE, #— L EERpE RS [ BH o
SHHAENIZIEAER NN 3RO, E WO BELARARICH D,

AR LTI 0 — S EHEG I BN EIERT 2 BLEICEB W T, ZhUTxHE LoD
B 5 EFER 22— g E s BRI TH 5 PICC A7 A U DY HFHITE K E Z A,
IFEAERMENTWARWVWERFEIZONWT, ZOERITIEDLIZRLONRHDHD
ML ACHOWTHRET L, ZOEEME L RO FRIZONWTEL LV, BEMIC
IX. 7 AU J17CPICC X CISG @ X 5 72 [EBRpGELG | #E— LA K L7 W EE R
(2D T AR SCHR % LEE RS L. 5% PICC 13HEK « W42 D0, MK

4 CISG database, www.uncitral.org/uncitral/en/case law.html; UNIDROIT database, www.unilex.
info/.

5 Henry Deeb Gabriel, The UNIDROIT Principles of International Commercial Contracts: an
American Perspective on the Principles and Their Use, 17 Uniform L. Rev. 507, 511 (2012).

6 International Institute for the Unification of Private Law. 19264F 1 —=< 2587, ZEHI-CRek&
WERY = 7% A B

7 UNIDROIT ¥ =74 h(URL: http://www.unidroitorg/) {25, BRI OMEIL19544F 1
A1 BIZA,

8 Antonio Gambara, Legislative Multilingualism and Comparative Law: a European Perspective,
17 Uniform L. Rev. 407 (2012).

9 UNILEX 7 —# X=X 5 B 570 T, PICC Z2IOFHIRCGHILOIT & A L0, BRI
HT, HNGRSCORIN (EFRE 7 T 2 AFR) BEU,



7 AU BT EEREIRG I BAIORERE 97

HIER D= DFHRIZONWTOEBEEEZRADLLOTHD, TOFEELELT, £
7 PICC OARENZ DWW THRET L, ez K 0 EEEpgEE 231 D88 — Al
BRI BINLE SR REMEIC O W THRETT 2, RIZ, 7T AU BB 5 E
B LS| OFE—HAIOBUR 278535, WRIZT A U 2B 5 PICC O A[HEM:
ERD, ZOER T RAZONWTEZEL, RHEN LOTZHOFIEIZONT
RET H, KimDhkqm i?@ Tk DBEY TH D,
7' — VBB OB W T, FR 6 2 AT DA TH DR A
kowf\%%®~lw@@ﬁ<ﬂ—bm—)f %, HEE bITAHa2Rki
A% ) LA LYERT D E PR END, O LR TT AU D
B 5 EEEREERG RO KA +4 TRWERR & LT, Bz of)8ico
wf@%ﬁh7+ TTHLHZ LIZhHDH, EBEXDH, V7 hur—ORETHDLH
SR, ISR E UCERIRT 2 53, £ EBEFMNEICBIT 5 PICC OENT
PE7p 2 G FE, ERCEHEBRE I SICHEELTH 6 5 Z e EE
Thd, CEOZEEASLCHEEOEICE NS TIX, EHEEZROME S
(= Fu—) ORENFEHINIED L, FkOEBEMEERG| 2 BT 5 B
N—FKr—"Thb CISG Zfi5eT DY 7 hua—ThHdPICC THVH, 5HKDHE
%%W%%@@ﬁ%#~fx$%kLf%ﬁ&ﬁ%@ﬁmﬁﬁépmc§%®
HWRIZEY . SHICEBEESOBNIERIC X 5 EMNEENIZIZRT 5 TH A
9o TUR. ﬁ% NETFZEEMORBEENORIE LTV, EEREEZB T
RETDFETH D, FERGIRAOARE & LT, BHET D —/LITEIEE» O
MENDY 7 hr—REERTHD Z EITEDLLRV, EWV I RFRICESET 2
U TOERDFREWRERZTHZENEETH D,

I. EESIRA|DOEFRSH— DIER
1. Péﬁ%ﬁ@%ﬁﬁrbx%@ﬁf%%ﬁﬂ&%lﬁﬂu

AN OHAIE L CHEEIZIZ, Wb b “lex mercatoria” " F 72 1%
“merchant law” "' (LT [pHEE /iij &’3‘5) DMFFE S ORI TITFIHE S
TE 7z, THOMEEEET. RIS Uitz b o7l & L Triemic

10 FHEMIX%R O SCHRZ R, Ole Lando, The Lex Mercatoria in International Commercial Arbitration,
34 Int’'l & Comparative Law Quarterly 747 (1985); Helen Hartnell, Living La Vida Lex
Mercatoria, 12 Uniform. L. Rev. 733 (2007); Nikitas Hatzimihail, The Many Lives- and Faces- of
Lex Mercatoria: History of Genealogy in International Business Law, 71 Law & Contemporary
Problems 169 (2008).

11 FEAIIXR O CHERZ B/, Albert Thomas Carter, The Early History of the Law Merchant in
England, 17 Law Quarterly Review 232 (1901); Thomas Scrutton, General Survey of the History
of the Law Merchant in Various Authors, Selected Essays in Anglo-American Legal History, vol.3
(Little Brown & Co., 1909).
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IFEEREEZ R L TWDED, —HFIEFIICEIHHIHZ L, Wb d [h—

e — (hard law) ] &Wb D58 2R SEZFEE Ol pEEE 1k
DEH7 TV 7 hu— (soft law) | [T R CTREN, &\ o2 EEE 2 B
LR B L FRTEFEICZ WS, HEFRGI 2B ORENRbDE LT
A& X CISG, # &1L PICC W43+ 5 ThHAH",

—ZIZ, CISG IZEEAMITHHI 2R H V. PICCIZY A7 A b A Y FENGIR
HAR72NE NS K HIE, EZIEIC X D58H D OF R ERmOBILE Shbd 2
EMH DN, EFHIBEDITZ O LEEXKBNZIZH E 0 B 720, fENICE
FIEFFHEEFZOF@BEAN TITHRPITE TOFRE N, —~ENIZBWTHLDE
FEATREZRHIEE T D0, 7 e — U pais| Tk, £ 9 LIe—EARTHh % H O
SEft (k) TE 5, LW O RHEBEERMBAY L7272\, EHEEZN O TGS E
(&0 ENEEAKEIER CEREER) Ul LEUT T 2 BERS IV, AhE
TOHPRHITIIE S Tl <. FREHIROBITIZEET 5 EERSN b 220y, B
B2 a = EERG TR, ~ENTOTIHICE2mEI Vv =R —72
T TIEHATORMKER £ CHIRENT, V7 br— L OBEERXEIS, 58E E
IHERITH D0, BEFEE LIFEETIE RV, W2V ) & BUTHIEE IS
EThuE, "—Fe—TsL Y7 ha—TH, FZTOMAAELETEH, T
H L, ERRRGE MRS B Y FE D DR SNFH SN TV DRAIE, W
DPH=a2—I—TFHM ITLY . FOMBIEOHITH 7 v — VITHR
S TWVDAMNHITHZR 5720,

ZNTIEHRICY 7 ba—T&H 5 PICC DFHFEREIZOWTHTNE 20,

2. PICC OFIH T

PICC IZWIRAN19944F, & D1%20044F, 20104F & iR A BHAA DI DI THRIXA
BOFENRUGTII TN Z e FHE OB X OEFOFAEE &
WO TETORSRHEPHDOILRICE Y BE L TETW1DY, PICC DEIRPZ DS
IZOWTIIIERITBER R RFE Th o T2 0THE, BED K E WEHIFT-efh#E N

12 B2 IE%OSCHERZ R, Kenneth Abbott & Duncan Snidal, Hard and Soft Law in International
Governance, 54 International Organization 421 (2000); Anna Di Robilant, Genealogies of Soft
Law, 54 American Journal of Comparative Law 499 (2006); Matthias Goldmann, We Need to Cut
Off the Head of the King: Past, Present, and Future Approaches to International Soft Law, 25
Leiden J. of Int’l Law 335 (2012).

13 V7 bu—0OERICEY ReD03, #ifmTiR, BR&MHEE LTHZAEATRHA ST
DEESEOHAIZ: Y (ICC @ Incoterms, UCP) TiE7e < . BRI —MIFHANCEE9 5 A< B
HBIZBT e LTHETF TV 5,

14 THNE AP W O A& GE K OV BUATICEI 3 % 458 “Convention on the Recognition and
Enforcement of Foreign Arbitral Awards” FEFI364F 7 A 14 H 559551075,
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ZOHACHEROREEREZ R L, LV Y FEOERIZH S L5, PICC D
ZHICET2YFEOREEZHMKICT 2720 4 MEORIR - 22 HEE LT
PICC EF /VELHEE THIER SN TWD",

N—RBE—"Th? CISG & tifgd % &, UNCITRAL (ELEEFEFEIGEERE
2) VERL D CISG 1Z19804-1Z 58K « 19882 5RHIE L TRITL TV DM, £D
BOUGETIT—E L 72\, F 72 CISG OERS R ZIX,. UNIDROIT {ERKD1971
£ ULS, ULIS” T&H D Z b, CISG MR & 35 EERpEHS | D4R 1131960
FRTHY, KSOFELRIORNTH D, REEOE TITHEICEDLD DO TIX
RO, BIZHIE TE A REMEL A THEL X, PICC BAZIUITHY
THTHAI,

ZALTIXPICC R EDHIR T, EOERINRELSREIN TN DE0DOT —HIT
DWTLELF, RTWn&Ezu,

3. PICC o Huss s 45 #r

UNILEX 7 — & ~X— 2 ZFD < Eel] - PEIEIC T 2 & 01 BEIT 5m
LIZHASELT, #@m 5",

HAZEEI R, 19944E 7> H20114E £ TORNI2774E T, 4ER10-220FFL B D iy
WRETHER U, WSz Ao HER] (2541F) 120, FRON 7| His 23 24K 0 47.9%
5o, FRINEEHE (2> 7 &) 174%., 77l (F—A 507 -
Za—U—T RET) 13.1%., dbkHg (7 A VD - BFEH0) 8.5%., H

15 PICCI9944ERTlX, &7 ETH 7208, 20044 TlX, Set-off (Ch.8), Assignment of Rights,
Transfer of Obligations, Assignment of Contracts (Ch.9), Limitation Periods (Ch.10), Authority of
Agents (Ch.2 Sec.2) MBS NAE10E &L 720 | 20104Ff Tl JBIIEHE & LT illegality, condi-
tions, restitution in failed contracts, plurality of obligors and obligees, LS {&1E & L T general
provisions, the grounds for avoidance, termination 73& %,

16 PICC DY HEFEHR « ZRIZ DN TR TIL, EHOEFIERIRT 5 L5 RTHNEREDO L DT
AT THoTled, MEESLHAFTOLEHEEORIRIC OV THEN RSN Lnb, il
B LT, BRRML LT, CISG OfFIRIATFEE LT, BEE & 72 5 ENEOMR - 12
FBE LT, O4MIHESH, YFEENRBINTE S L9122 > T (UNIDROIT 7 =7
P A B BAECFEMIL,. Michael Joachim Bonell, Model Clauses for the Use of the UNIDROIT
Principles of International Commercial Contracts, 18 Uniform L. Rev. 473-489 (2013) Z M,

17 ULIS, ULS O fEREMICOWTIE, Hllids [CISG I361) 2 FatEHE O SMESAIFFETS, 13,
14-16 1 (FhF iAMERE R A, 201048 3 J1) 5 PURERES [~— 27 8" —ikI2 31T 5 E B A
DOYEERF L UN9558~— 7 e H EBRFAL SRR ) HEIEMIEF30&111H (19694, HEEY )
ZMH,

18 UNILEX 7 —# X—ZAFHIZE T, PICC Z&M - SIS 2% ITFHABOMEE T
DD, BT —F_X=ATEBEINRVWEH LV, LOEBEHEENRDHD, FKmDOT —
1%, ROEHXLIZ LD, Aldo Mascareno & Ekuba Mereminskaya, The making of world society
through private commercial law: the case of the UNIDROIT Principles, 18 Uniform L. Rev. 447-
472 (2013).
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P K 8. 1%, HERMI3.1%, 7 7 U AHUE1.9% & 72> T\ b, BRINOPEER
EHEE B DY D ERERD653% % Lo, BN TOFBHEEDE I D 9 dsbi,
—FHORET AV A TOBAMEL, HROEGEIZEDHFEELL HIRN, &
Wz 5,

FIZHNEN &P ST N OHURBIFEFT O HTIC LD &0, Mk 72 [E N FEE] T
38.1%, Mk (intra-regional) 7322.2% . HuJkfE] (inter-regional) 7339.7% C
b, ZIUTHE R ENEG A IR OBS | 2 &' 5 L 60% 53 [ —E NS
Al — I NS 123\ T PICC BEWEIE TSRS TV A B A H AL, W
P % HiE 2 F 7 EERREIS T40%RE TH 5,

INEHETHMICA THD & Q55EF) . BN PERIMEE TIX, FR—EWN33.3
%. HEN29.3%., Hilis37.4% & 722> T D, FRINEER MR & . A —[E PN41.9
%. HUBN27.9%. HuES430.2% & FEEIOMERA A BN D, —F, dLKHE T
%, F—EN13.6%., HuUkN4.5%, HEs81.8% L7e->Tky, EDoFT—%
D35 BRI TR —[E RSB Hiulsk N T o> PICC BIREFHIN L <, — 7ok
Hulsk TIEE—[E N T PICC Z2IEFHNITIE L A ER < MM E D OBRICS IR
D EBIEEIFINZZ N, BRI T T E T 7 A Mg T EEL o
23 H A, Fl—ENT66.7%., HIRNDI9-14%72 L, 7 V7 il 7 >
7 AU S Hilk Gk Rl —E N TO G| T PICC ZREHFIAE VY, Z i PICC O
HIIDO—2128 5 X 912, BFE EECIEEM AR+ 22 EIC REE O H# %
T LV IBBICHLAEE L, AN ZVW DL EbN5,

F M EGS | A REIC R CA D & (2535 51) . BRON TR s, ek RN B
TR 2316.4% , k7 T HI#k8.1% ., xFALKHIK4.1% & 72> T b, BRI
EE s R, RN PE RIS 7.1 % REAEK HiE K OV 77 2 7 Hidsk 34 14.3% &
o TS, ZNLT =400, BINNTIEERIEAEOSERH DL H DD, #i
ATHUZIZIERMAN TOES| T PICC Z2ROEIGNEV., &2 D,

B HIEBRIOBLRT — 4026 Ak, 707 AV, 77U I TOSHK
BIDMEWER & LT, #E2FRFBIIC I 2B R L HAHY, RIS Tl
HLZ PICC DIFEZE LIV & F72 CISG 13549 & L THLHE S ikl /) %
{0, PICCIFEKNEY AT A4 M AL FOkER S D, BHIZHNEE & O BFE)
IR, LW, T T UT A DS TG HEE OMERLEER ) A B
D HIT, BEKEREHCOBITARAIT, EEEERSIOEREFENBEINTEH

19 Id. at 453-457.

20 Id. at 457-458.

21 Peter Fitzgerald, The International Contracting Practices Survey Project, 27 Journal of Law and
Commerce 1, 34 (2008).
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THRETH D720, YL TORENRKAELN TS, L1nH7,

F72 PICC XX E D EWim LOMEL RS T a®, BRRYIZIE PICC
THLHELRMETHD [EEME “good faith”] & [AY7eHg “fair
dealings”| W\ 9 XFIZHOWT, ZHUTHICEMRORIICY TUIE LR, &
WO, IO OBESBENZESZERI TR S AL D DA%, PG| A2 D & R
D, BARINIZEE O L 512, BN ER DT HE SRR S vk
ELTHEE SN TWDZENRHEICHD, W), ELEELEN, (EH. R
72 BT 2 BB RS LEAIZ O I EEN TR, ZEMIZERES
AUTUM W HIE CIE, B 2 3k L 72 PRI 2 B E o 2 —[EIER W O pEES
MNEZEMOMBLTIE, 2EmRBuTE LV, THE, BEEE L (Caveat
emptor) | WETLKSE L THEL TWAIHIRNEEE-E<H D, oA A
T LTI & OFEBEORMEL H 5,

F 7= PICC O KA HFIMER N HRIZ BV T FEG R OR — D JARK 72
FE b RO TR BB, Fl21X7 7 U 4 CTld, OHADA” 1%, PICC
R L U 1B R OER 2 UNIDROIT ~MEHE L T 5>, F s ik ¢k
RRCK & DEBRPGEG | OB &0 5 BLIRICE W T, g AR R HIE 2 HEHL
BT D2 EIIREEOEBN D B 7=, FERGEE TR < FEEICE X722
WREEGS I RRAICH D PICC 1IN TE T LS ZIF ALV, &0
ExbLHDHT, TAIUVMIBWTH, BUE AL (7 AV DERFHE)® &
UNIDROIT X [E S pHL S %4+ (transnational commercial disputes) (235155 F

22 Carlos Vazquez, Regionalism versus Globalism: A View from the Americas, 8 Uniform L. Rev.
63 (2003).

23 Mascareno & Mereminskaya, supra note 18, at 457.

24 A AT NEFHRDETIRLS, HMOFETH LD, ENREGHEMEOA TIIMR TE 2
W& W9, Kilian Balz, Islamic Law as the Governing Law under the Rome Convention:
Universalist Lex Mercatoria versus the Regional Unification of Law, in Eugene Cotran & Martin
Lau eds., Yearbook of Islamic and Middle Eastern Law: 2001-2001, at 73, 84 (Brill Academic
Pub. 2003).

25 The Organisation pour ’Harmonisation en Afrique de Droit des Affaires.

26 Marcel Fontaine, The Draft OHADA Uniform Act on Contracts and the UNIDROIT Principles
of International Commercial Contracts, 9 Uniform L. Rev. 573(2004); Samuel Kofi, The
UNIDROIT Principles of International Commercial Contracts and the Harmonisation of the
Principles of Commercial Contracts in West and Central Africa, 9 Uniform L. Rev. 269 (2004);
Clair Dickerson, ‘OHADA’s Proposed Uniform Act on Contract Law, 13 European Journal of
Law Reform 462(2011).

27 Bijan Izadi, Harmonisation of Commercial Contract Law in ECO Region: A Role for the
UNIDROIT Principles, 6 Uniform L. Rev. 301(2001); Bashar Malkawi, Prescription in Arab Civil
Codes and the UNIDROIT Principles of International Commercial Contracts of 2004: A
Comparative Analysis, 20 Bond L. Rev. 82 (2008).

28 American Law Institute.
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BB B T Bt —JRANZ W T, R L TERR L TV A BREIC 3 57,

4. PICC D2l s J OVESEER MBI DA A

W ER] (by social system) (2 EDFEME PICC Z#& R L TWAhDT —H
Q75FFIO5HT) TP, B (B, AERE, =¥ —5%) 673%. &/
(B3 - e dhd, 8YTH) 9.5%. FBrddh M EEOBIRSY 7 hox
TDIAR U TE) 13%, FlE (fhkH, ZROMRE) | . (A,
WEE) 4.7%. v~ AAT 47 - Efit (Buk, RS, BE%) 25%. Bt (K
T, T N— X)) 2.5%., BFE (BEAEEE) 1.5%. AR—=Y15%L72-5T
Wb, fEEdl R, YRKE - M ORFREER E RESEFBLTEY, &%
NIRRT DI O TEESPEES | A3 BAICHIN LERIC & 2L - @b A1
MIZdH b, BURTIIMRTBENEZ S 2 HDTNDR, 7 a— UTREN & E
It - BT 22 oNTH—E X, BERiitoRdt - 128, B2 EoRIERn
mELHETHEINS,

FIEFR T, M BN 25 | EETIL, FR228RE, F2 Kk
PEFEIXRT.5 M, 8 3 WEEEITRS SR L 7o TR Y, BEEDEIERE <, K
FEEFOEPIFAR Y, 2, B omeosE, EZIESCEEE (CISG %)
ZAiTE - fRIRT 23EHE & LT PICC OFEMEN TR SR T HHEMICH 5 |
EBWNWZDTEAH D, —HBIREEIT, EFXOBIREMSHIEE L 21T <
FREE L D BLEORFFRSSCBURA BB SN D 0B TH D=9, PICC D
ey 7 ba—3bE0EHTRY, EW2DHEAH, £l —E 25T,
FEEBERRZF AN S E D R0BR2 57 PICC FIH O FTREMEIL 7312
5o T2THEEME « BN ERWAEICB VLTI, B —&IRAITH D PICC 1X.
ZOIERIZBWT—EDRARD 5,

ZNHNLBRLEEDNBE L TV ARRINIZIH VT PICC OFIHNREL . —Fib
FVRRATRNT 7Y B, FH, FKZREOKHEETIX PICC OBEHN D720
BN HHREENNDL THH D, ZHUTER, SBRENEENREET D KN
REWZINHOHIRIZI T, PICC FIH D AIREMENILR L, F 72BN Tidsn
W FEME72 &, BEMAOERS] Sefb &2 X 2 D — R & LCo PICC FIFH O ]

29 Michele Taruffo, Harmonisation in a Global Context: The ALI/UNIDROIT Principles’, in
Xandra Kramer & Remco van Rhee eds., Civil Litigation in a Globalising World 207 (Springer,
2012).

30 Mascareno & Mereminskaya, supra note 18, at 459-460.

31 Id. at 460-461.

32 UNIDROIT Conventions on factoring and leasing %%, M EIZS CRFERE T A IHAI R~
WZEHSh->2H 5,
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REMEDS F s D

5. BRI - fh#k T PICC D5 MRAHEA)

19944E 7> 5 20124F D D274 I DN T, YHEHM - ﬁﬂ%ﬂ‘a}@iplcc %A
LR 72E (legitimate law) & LTI AL TW D HBIL, —HIRFRBL2L< RO
IRWNEG| OERA 2 LT & i35 & | 8##%m#m&—ELTWMLT
W5, ENFM A PICC DS MR T4 230, ﬁEMWFﬁVm@#%D
PICC DHij3L (Preamble) @ [EWNEAZMET D FEE LT OB ITHGE
LTWAE,

PICC D% F ANFREIZ DUV T, #FFATIL PICC O 2HIZZ ANT8.1%, —h
ZAN14.9%, ZIT ANT2NT0%, R CTIEamis AIL85.7%, —Hsz Al
42%., ZIFANIRN01% E7e->TEY, SOHIZFHICRS & ENEOHE
ELT5L1%, EEEEOME E LT16.7%. RO L L T16.7%. 2K
@%ﬁtbﬁw% TRALRNTOFEKMNST% ERSTNDY, ZNHNG,

B XL OMPERIEIZ T 5 PICC ORBHEIT —E L~ VIZiEdH 5D, L0z bHT
%%%

6. PICC ZHR D5 ™

PICC D& E (£210%) OZRENEZ LN DL R DL &, FHTEORHEKNR
JE47 (Non-Performance) TV . FFICAREEZREBITCBITIEEIEZ &1, 2K
FOFBIZEATDIARBEITN2% LR HEV, ZHITERK EOMHF DEIT~D
FWIZEER L TWE 7, HHAERYAROEE Th b, FFIZENOMRERIE
(Art.7.3.1) 13%, HEOLZEMME (Art.74.2) 8%, XHEBILESF] (Art.7.4.9)
16.7% & 752> T 5,

WIZE NS DL, 5 4 FZOMIR (interpretation) 192% TV . 9 HEFICY
FHEOER (Art4.1) 30.9%. BENZEEFRT 2RNOMR (Artd.3) 22.7%, &
O (Art.4.2) 144%. 2"d 5, T Z TN FEHFBHBROFEL LKA H
O JFRIN BARANC R S5 FIH T, YEF BIROBEEZ HIC L7 BEEIC
B35z Licox, 58 A (reasonable person) | O E/N LRI H, &
DT &b, ZITORBALIL, FEOSEER, B Rk L ONRER N

33 Id at 464.

34 Id. at 464-465.

35 Id. at 466-467.

36 Michael Bonell, Soft Law and Party Autonomy: The Case of the UNIDROIT Principles’, 51
Loyola L. Rev. 229 (2005).
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B HAMET, BERICIZS G| O WamEE, wEOREEE ., WY FE o7
AR B ORI E D SN LRI,

WIZEZNDIE, FH1E (—RJFEHD 12.1% T, 9 BREFICERME L AR
51 (Art.1.7 Good faith and fair dealing) 7374% % L TW\W5, ZOHEILZ
DO FER L ONPICC DMEZMEMMICEA IND LD THY . PICC DRHK
Thb, WNTHE2E YO EREITA) 103%, F7- PICC 2 (A
BIOZLTIEZR) 8.5% &fi< Y, PICC X Tix., EWED L ITEEREI
FO L HIW & R % PICC ONEZIRRLIZD LTW5D, ZOEEETIE,
PICC L #72 BB & D CISG M3731£36.3% & %< % b, kT ICC Rules
of Arbitration TI%3944:19.4%. PECL* »33{4:16.4% & 72> T 5,

7. EFEMIE L ATEEI O

PICC Ti&, TAVIOFENRALLZHEICLTSRINLEHE L5 Ak
MHR ERV22H D7 L), BIEOZERICHMEI NI 7 m— )Lt
BIRTHD & EERB L WBTR AR T 2 BB ELOL < RS FE
SRR BILABRD LT, ENH Y A7 EAET 50 L LTI ool
DRAEINTWD LD ThD, FrIZEET DL E LT, force majeure, hard-
ship, relevant mistakes, intension of the parties, revocation, partial performance,
interference by the other party, partial assignment of a monetary sum 23& %,
T BHIE PICC DIFFIE & A FH G0 > DJFANZES W TN DY,
TNDEEZBLEN R & T 572012, B EARmOREKEL ZOF
JEIZOWTHIRIZT A2 HENH B, Art. 749 CHLREXGHOEH) 133 F
12, Art.7.3.1 CREE T OMER]) X5 FRHICZLSBRENTVDOIFRETHY
%3 DRE TIIRGER 72 A JE1T (fundamental non-performance) & 1%, fHTFY
FHEOHRGEZES Z L. BRBRBITREONET (G120 LEBE) 2R
IR NBAITR END D, FT-RTEDOFRETIIMEF Y FEOMFGF 2 ED S 220
£ 9. FEATOBEOSHNGEWEFIZFRE L2 | HEFEKICR L CiEZR L
720 LTHIE LTV D,

7 v —)V G | DR ER LIRS IS b ML 2 2o, BEfFoWD
WpHN—= R —TITHE LA RWEENTIER L TWAER A HH, £95 L

37 Mascareno & Mereminskaya,, supra note 18, at 468.

38 Principles of European Contract Law.

39 Mascareno & Mereminskaya,, supra note 18, at 468.

40 International Institute for the Unification of Private Law, UNIDROIT Principles of International
Commercial Contracts 19 (3rd ed. 2010).
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BETIIN—FL Y7 M, BMEOAIER & 2 O A FRIL O T
Thd, BEICIZINA—FRa—& Y7 ho—o—KEERAORkIC L 5 EER
LRI F B it 2 2 & 1T H D,

UL BB EFER 3 5 6 PICC OB I3, i E & RS DJFRITH
HZENEPNDIEAD, LPLIZOMEITEa®Tra—IZid Ry, ZO7Dkr
(27 AV HTPICC DK« dFEAMMEWRIND —2I2H D D TlERnh &z
Do WETIET AV IOBIRIZONWTHTNETZN,

?ﬁ 3E TFTAUAhIZHITSPICC

. PICC % K& D HLAR

Pmc#w%ﬁ CAR SN TUREO20124-F TOI8FR T, PICCIZE AL
TAVIOFERFNL2HETHVY, S HIZEDELLOFEFITIBWTE PICC D
FEERA R BEICE K LTV,

—DF| T % The Ministry of Defense and Support for the Armed Forces
of the Islamic Republic of Iran v. Cubic Defense Systems, Inc.” T, #HIpT
13 TONE W O &G X OB TICBI 3 2 449 ITHED P E Ol & 1
ITEROONTZFHTHD, T 2 TIEICCHEIEDN ., EEEREIS1YE (interna-
tional commercial law) DL E L TO PICC 1%, hEIEDHEIR 2 il L
TWD, &) Fh& EOTERNRSNTZRE T, PICC FREDEE DHET S
Ni2v . 7 AV AIEIZEBIT 5 PICC DALESITIZOWTHRRF S Lol
IS ESAYAN

5 OFH|TIH D Krstic v. Princess Cruse Lines” (23T, #HFTITI=2—
I— 7 TN ESMERELZBITT DL O RDONT=FHFITH D, Yzl

X, — Y FEFITIROORM 2 KD FEN RGN e noT-Ted, T A
U 1 ENE B3 L O PICC O] (the doctrine of fairness) (ZRES L T%H
ARYETH S (unconscionable) & LT, MERFIEDHATICHEGER LI THR S
Tz, MERBEIZOWTENINE, QA KINIPERAEOHFRITIT R bWy
ET DY oI L, BHETIEMICHR SN Z A ERL. ERNIES
PICC WBUTIEA BT Z LT\, & Lz, ZOHEGITHHFTIL, PICC DAY

41 Henry Deeb Gabriel, supra note 5, at 507.

42 United States District Court for the Southern District of California, 29 Federal Supplement 1168
(1998); UNILEX 7 — & ~X— X http://www.unilex.info/case.cfm?id=652.

43 706 Federal Supplement 1271 (United States District Court for the Southern District of Florida,
2010); UNILEX 7" — & ~X— 2 http://www.unilex.info/case.cfm?id=1526.

44 Bautista v. Star Cruises, 396 Federal Reporter 3d, at 1289 (United States Court of Appeals for
the 11" Circuit, 2005).
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JFAIE 7 AU BENEICE 22N E OMEEZ R L2 0 , A EZTOMmD3R
KIGHEA BN E T D+ EMERFI LI 352 LixRn o7z,

VL E®D 2 22T, PICC DBIENEEMRFT LD, £ PICC &7 A Y
ik E ORI oW Tigim LIZNE TIE R WD, 7 A U I &lED PICC
ZEDOXIIZEHME LR > TV D OMIZ W T, BAfETIER, FOf—
Ry AU TR ATECHIB CTH D, 7T AU DOBREZNT LB F o
~OEERMEY T, BPOKNZH <Y A RMBEE S (the Overseas
Private Investment Corp)* [X PICC Article 2.1.1.%Z 5| L. FHKITHIAL &K
HATATHHONLT 5, LDz R Lz,

F7ZPICCIZE K LML, £ BMHFITIEAHTEDIZE A EN
UNILEX [Z#E E 7z, 7 A U J17CPICC IZF MK L7 plITm s S
TV BLED XS REMRNG . 7 AU BITE T 5 PICC & K& O rlHefk
IZDOWTEL M RRFET L7z,

2. PICC FIH OF|

FE BRI 0 41288\ C PICC MAFNZ R DR FEE LT, —Z2d 5,
—OlE, MERUEREOE TR E B, b O —DIIMTEEREE TH D,

I ICHOWT, EEEMEEE B TEMERMEO—o & LT, HEED
BENDH D, ZIUIEFEEOEBEIIECI VSN Z LD, 251
T FREBEICES SR a X M EEBETEDS LD E LT, PICC £
R-@WHT D, EWIHIFIHFERH D, ZIHULPICC DRILIZHDHIEBEY®, Y
FHOBEEICX VA 2 FIETRINTE 5, Jik, PICC I3#fhe BIZET 5
EREPEEG 1 2B D fRetof4t2 B E L CTER SN TEREY . ERNEG,
Pisme BUAL (P— B R - HiilTE) . ERHERE CORMAITAE STV
W, ZOBHIE, YFEFOEMYEICET DR EMEORZES, — B 2]
LEEHDEZTOMBRIAIIERICRY . DOFEMEREET D72 0MMEL
IRV, WO EFOT» EEDbS, ZD7H PICC ZFHT 2 YA 1X[F

45  www.unilex.info/case.cfm?id=1125

46 7 AV A BUF OUWRSME B G & (R T D BUHEL,

47 BRI UNILEX 7 — 4 X — A CIIE - BB SRR A iR TH 225, HARIZDWN
T PICC & Z R L7 I BT 5 S Ty,

48 The Preamble: 1. W4 FEHPUEME L LT PICC DEIUCHET DHE 2. UFEHORKH
2, FH—A%FH] (general principles of law) “CRGIEEE (lex mercatoria) (2525 & DRIEN
bHYE 3. BEENEIEICE L TEEN WS 4. EEREZ2RG L e
DIZHOFI 5. EWNEOHRCHEICHIN 6. EWNES X OEBEDSLIELET ViE L
L CTOFM,

49 =LA 6 DHED L H I, ERNIE LD 7= DET Wik E L TORRIERRL,
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FEIE DR 8 B[Rl — R OB AR B [ ZE L TWAT2d, EOHE]
BT 2T FOYRLIZIERAER O LR D,

ZITIELLT, ¥ FHEHO PICC FIAFREIZ T THRETL TV & 720,

O HEHFOHRIZIDHIH

YEFENHZXO PICCHAHOERFRIZE D HFIETHD, 7272 L ZHUZi,
FRCEENC B O CIEEEE ORI E D 5 YELERIR O HIRELFHN CTOFI A & 72
%o FRAFICEN TS Y HE OEMLERPUZI L —EOHI 2 D5 23,
TAUFZEBNTH, YHEOMEPLERIL, YEOENEAHERE & A3
BRD B D5 AEIZDORITIRE S NS, I TIEHE IR LRV, #
T PICC ZHEREEFRE LY FEEOWHROBEEERNH > TH, PICC
= Rar—ThRW\=), MEIEL TR0 2T, (o TEHFMN ED L 5 1ok
I EWVO BRI ORMITIE S NS, BEERICY EH A E O PICC % HEBR,
EVH LI BFEICIFEEL LS, BF 5L PICC #2250 —EE LTHD
NHTHAH,

© FR—IFEANZ X DFH

PIEEOT AV TS E 0BG SEEO S, Y EFE ARSI — K
FRNZ X A, EORBUTIVERIRT 5 H1ENH S, UNILEX IZBWTHFFAT
OFEHNT/RL, PETHS ONHHRRE T, BZLLT AU I OEHAFNIL,
CISG ®D/— Fu —ZFIC, ZOMPIZIB VT PICC #2545, L)1
iz d L Bbhs,

© MEPLEOMR - fHEBLE E LTORH

[EIBRPE S [1E S O & LT TR S =il d 575, B Tldsds &
NEENE <, BRINCBW T TR, 3xra—DT7 AU A% THLE
%, 29 LIEBIRFIETRWIEAS S, 41 UCC IZET 2 ERERGEG | OfiFR -
EBE & LRI S TREtEIX R W CH 5 L Bbil b,

@ PICC FIFD IR S TW 72 W EE OF]H

EANCBL RIS, RT3 HFOREFEFHARH L0, HHTIEEaTH
5%, FHHENTB WL, FEMOEBRRIEIC L0 EIEEZE L, T OUERLE

50 AGmEE 22 (6-7X—) MIE22SCRASE,

51 UCC§1-301(b). UCC T, 7 A U HEWNEBI ORI (L) IZHIRNH 5728, [ERSE
FICHLVEELWHFIND S b L Bbhs,

52 UNCITRAL <> UNIDROIT & o 7= [FE BRI 22 BUFHEBIIC 7 U 2 4k o BRI, FH S A7 &
DR T VEM A (non-legal codes) N EEILH D, L5 (UCC § 1-302 Official
Comment 2),

53 il 21X, www.unilex.info/dynasite.cfm?dssid=2377&dsmid=13621&x=1.

54 Louisiana /N # =<,
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OHEIC LY . FlZITMAE THROPERBLEN 2T i — e —Ch o
CISG T 5., &I FER KM EBZOND, TOIOHEOHKHN
IR 72 WEHI TR, YEFEOSENELZRWPICC Z#EHT 5, &) HAET
FE A BB TERY, PR TIIREORHNILANWEH, ZOHEIZLD
FIRHOAREIEH 5,

L b BARBY 22 FIEDEE S D03, ﬁ%fi?%Uﬁ@%%ﬁipmcv
ODWNWTORBNRZELZLRELTNDY, ZOHE KDDL, EFILR
FRERIT LD D Z &ﬂ%%ﬁﬁ@f%éoﬂﬁuowf\%~i\$J%
HAITHD, LWIrmndsb, 7 MEE LTOFMABLEELL ) Z TORE
Thd, EVWHIWEENDLLINERH Y, 725 HREE A ORI AR & H
Z. ORBEEORELEWVIORETHLRWEZD, BEEEDOEL L —F0OF]
W7D X ) RREHARTIZRD, EWH ERxH D, 72U DENEGI T
HRObLOE LT, MY TEY7 ba—TChHodELREEY AT A A2 b
NV, ZOEEERE OMIRNFRETH 57, KR a7 B E B s 3 £
AP RIZ, » o7 O, PR YFEHIIHAEETHIVUISNEIZAFT
D & OB E R B IRPUE S & F D ATREMEN B 5 03, EZH 728 B
THD I ENTORMED S AR PICC X MIRFE LTV, W™ Fiz
IR R RITIZ AR WA, B 21F ICC @ Incoterms <° UCP 1184 5 R
TIEENGRMEO—EE LT, FEOERTITNER? 5 —H L CHEZAIICHIH
IhTnb

WIZT AU BIZET DEEG¥E & PICC & OFIEIZ DWW T OB E REICE
WTHER L TV E 720,

3. 7 AV EEGIEE PICC O kg

O FAMEE & A S O E

T AU AREERENE SR, SIEEERBIOZER-E WV, S DIZEEEEITZED
F & A EREETITRSMETH D720, BHEICITINEEIE 2 K5 ucC
CHIBIRFLEZRY . I RSIEIEY B —OEFKICHES LY, —F PICC I 4F

55 Henry Deeb Gabriel, supra note 5, at 518 n.39.

56 Peter Fitzgerald, supra note 21, at 1-34.

57 PICC &7 X UNEKNEY AT A M AL N EDBIL, AIEIXENIEZR L OREAFOIERRIC
HONTITEERNRNA TEEMEICEPNEHEIC RV BB TH D2, REIBFADOENE
OHFPANT, EHIOT v A2XTF@EY THl T 5] RERRR-THDL LW, 72
PICC {ERRICY 72V . T A Y WRKNEY AT A R AL FRBEIZSN, ZOBABTEA ST
W% (Bonell, An International Restatement of Contract Law 9-25 (2d ed.1997).

58 A.S.Komarov, The UNIDROIT Principles of International Commercial Contracts: A Russian
View, 1 Uniform. L. Rev. 247, 250 (1996).
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EEZOERD FICER SN O TN, 2E v v —OEHIEEED
RNHLDONRB DY, Bl IXENR L O L LT, “the state of frauds” & “the
parole evidence rule” @ D &H 5, F- ¥ FHEOBEEMRERIZHOWTIE, PICC
IEBERN BN DD,

T AU BIZHY PICCIZ7aWVWKRZAb oL LTid, AR “warranty”] 23 H
5 W#H L HICRKNCEE LMoL S| LEFOBENH 52, UCC T

W pEME  (merchantability) OB/ « BOROLREEMEN H W . —7F PICC Tl

*EU?Z)@/EJ: LT, BB E COEITY 0, FFERMERDRLES, B
%, UCC TR EDHEEERIROEGEITRD STV,

FloRE2MESE L TIEL, PICCOHFTHHD “good faith” & “fair
dealing” ORI T A U i evy, aEra—no35E, EOLHITHLR
MTEHEIWERTEENICHN LN D ERMENH D Z LD, UCC T
AT E N TN DS, PICC TIEEBITIE L, FEAEEHEN TR
Sh, BAREYIZIZ, FJE L7==8) (inconsistent behavior), ZiulZ=Er 1 —
DWEPEVEN IS (equitable estoppel) TOMERN, & HFEFEFREIZ/R DD T
RN EER D,

@ TR

i@ﬂfﬁﬁ%@%ﬁﬁ’f‘%éﬂi PICC (ZiX =& m— DK “consideration” DAk
MR, FE TR OB IFEARHIL PICC TIEBIEFERY. 7 A U I T
Ffé“&@ﬁg#%é# ITC D% L 72 B TILRFRAYIZ CISG X° PICC
OHEBY BETERICENINDLITHAS I,

@ BRI ARET

PICC (Z1% [JFUAAHI A BT “fundamental non-performance”] D& ILEITD
AR L 60N, aErue—TIEHYTIMEE LT THRREK

59 Henry Deeb Gabriel, supra note 5, at 522.

60 B ZRIERBRNFRED R NI OV TIEL, RO kB M, F. Ferrari, Universal and Regional
Sales Law: Can They Coexist?, 8 Uniform L. Rev. 177 (2003).

61 7 AUDHBHUEL TV D CISGIZH Z D —SDOMEDBIEIT ARV, 72724 HE ) CISG % H
SREYIZ opt out TX 5,

62 PICC Art4.1, Art42Tix, BEERICHIZES L TWD, TA VD THRBROBRENH D,
(Restatement (Second ) of Contracts § 201(1).

63 UCC §2-313 & 315.

64 PICC Art.5.6.

65 PICC Art.5.4(1).

66 {51 21X UCC 1-201(20)(Henry Deeb Gabriel, supra note 5, at 527 n.78).

67 PICC Art2.3 (1).

68 Restatement (Second) of Contracts § 63.

69 PICC Art.7.3 (1).
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“material breach”] 3% 5, TN HBENKITHD RFENH D0, BRI
X, EBIRCERBE BT TERRARBIT) IS T 202D 5
Z T, MEOTBMEZFRETX 5, ZORBITICOWTIRHOEZE LN
KTHDHO, BICEBENR R E L TR 5,

©® HEERE

2 m—& PICC Tld, HERMEOHERNCEOEESIE, -7 R ATRER
HIICIRESND 22 EL < I13d@m LTV A2, PICC TIiE ARIIEZE (personal
injury loss) DHIER™, FRATREMEIC DWW T b EEEB O M O HEHEHN VB L
b,

® HHEFRIR

PICC TIHEHH (BITHREH) DEITRBICOWVTH > Tz, b L
ITNDREThHoREL Y 3FEOHFMIRAFREL TWD", —H 7 AV Wik
Tlx, HEFFIRIZSMOFIEEIC LV BHES N TWDH =8, PICC LiHid Lz
AT IR & O fRIRSORT IR & 72 B 0800 T 5, B CIIuEmE &
IRAHMIEIZHED Z & PRINDH, P TITZED L 9 7Bt N2 D Db,
AN DOFEICRELSLEAESND I EIZRDIEA D,

4. FRIARBITICEE T 2 Bk F B D [EFR i

LK) ZH O RJEAT  (non-performance of obligations) @ X = “non-
performance” 3K EOBBICOWVWTEIT LW & RERREITE VI E
BRCIEIAWEESTH Y, 8 m—TIHEIE TE8EKX “breach of contract”)
YT 57, 2o LERPEGED] OHENIBLFEIZITFBNRER N L. &K
BANTIX, ZOERMGOWRR, BURR), IG5 22uaEie, mEORG, EROE
YERD ORI %, BRa RIBE A AR, RFEHZ O <0 RE LHEr s
B2, BIAMESZ KG9 5 “non-performance” 2N#EEI THAH, TER—
OWEATIX, “all or nothing” DJEENEE SN TWVWD L IITEL B DA,
W IR HHEFITIL, Y FEFOREO BT N, Il > TE [R5
7R WREWDOBIT) &V BITKEOTREE - REOREE WX D5 THA S,

R EOREDOARBITICONWTEELE LT=20%003HY, F—Io, —ED
SRR IS < REEJETT “specific performance”, % 12, HERMEFE R, F =
2, BRI T, BNHDH7, BUEMRHSE LTE, Ao 08 mme

70 PICC Art. 7.4.2 (2).

71 PICC Art.10.2.

72 FERERCEKIEDONREMZ2TEE Black’s Law Dictionary (213 “non-performance” DIH H 172 < |
“breach of contract” DI BII(FIET D,
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—EEATE T, REOIFRFEC, A AR 2 &FI3HA N2 8D
TERD D, CISG TIHEMDOBENIZBIT HKINH 52, THZh ) 135K E
ERB N LA T, DU FEELZZOLURTO [JFREE “restitution”] |25
FTEERY, BITEBEOZ LR EZBEICEIT L WD REOSEAIZIE, B
FENTIFEH N B 57, PICC TIE, DT (termination of contract) &\
HFRBEHNTND™, B2 PECL b RO RBIZEHIN L T 57,

V. 8hYIc

T AU IORYE  EEFICHEIT D CISG B L ONPICC 72 & o EREpEE S [ A
(2RI 2RI I BV, 7272 LIEEF ORI TIE CISG IZET 258w -
<& (slowly) BE-TEBY, TOHEHMBIZ, FHEVIN—Fr—THDHMN
B, EWIT T AU ML CISG #HEETH D056, EFEFGEE| DX FH R
CISG OB ENFIZHE L TWRWEAE, E2OMFEAEREZ AL RWGAET
H. BZREY Opt out 23721 uiE, BEIMIZHEA S D, LW IO HEOMLEIZ
HONT, ZOREREE-TWVDZLERHERIZHLOTHAH, D CISG
OFFECHE I T 2RI, YFEOEEFOMTIRBICEL Lo>ob D
&) WIHIB S I HENITER SND THAH I, T A U B OBAEDOKISIE
[HHEI72 CISG @ opt out]”, &I FiExk L > Tnd, ZHUIH L, il
LTCWRUWEIZONWTO U AT T 57200 K E LT, BRMDEND
OBER AW TH D & Bbh 20, MERNIZRED &SN TH
A9, £H L@ TIL, Y7 ha—ThH5sPICCIL, TOHENEDHKEE Z
APFEEFTHERETE, BHNIENST D EEBHRIZIIZALRY, &
WO EBPH L LD E B b,

7272 UIT A O BRSO REHE 132 T, 7 e — Vbbb AR L TV 5,
WEOEER ETEREZ THRITHZ EIIGERTHY . FOMEE BT, LD
b DI D EREVEN T3 D, FDI=D, PEFEHRMMNS . FohEHOE
FRZNFEE VD BLENS ., 7 AV BB 5 EEEREES RN B4 5 R 7
ik & LT, LFoORERERmHE LIV,

73 Eric Clive, Key Concepts in uniform and regional private law instruments: and emerging con-
sensus?, 18 Uniform L. Rev. 32, 46(2013).

74 CISG Articles 49 & 64.

75 CISG Art.81.

76 PICC Art2.2.1: A party may terminate the contract where the failure of the other party to per-
form an obligation under the contract amounts to a fundamental non-performance.

77 PECL Art.9:301-9:309.

78 Henry Deeb Gabriel, supra note 5, at 532.

79 Ibid.
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B2, PICCOY 7 ha—ThhHFEEENL, HEIERIROLE TR E &
MhEECE DRR AR D 2 &, EERREIRS | TIRRER BT S 4L, B
FIETTHZEDRRBGELL, FL N7 7 MIENBE X FERTH
5, HEBERFFRIZRUL, ZOFREmIZITTHLEDO IR MIRRTZD,
BRI FM DR ST D, EROFRIZ, =a2—3 — 7 FHMITED
SHUTHLRME & FhiX OFMMEICH D, V2D THAH, UK OUELIL
BELCTOEAICONTIL, YFEOBEEZEE L > >PEIEDOHEMRIZ L v )
WransZ &N,

HEILEL, FRREEO NN~ Fae—Tbh 1, YZENZEE L7 RpEEFEE
DHETH DT, AEINYZE O SUBIZRA W A H 0 . MR H
LREORAND S, EOLDYFEEMTIHIHKICBNTHHEEDO N — e —
~OFEHPEESN, Zhvb 2 A MERTH D, —F PICC 1L, EEERGES]IZ
FRE U 7= 22— R AN B3 2 8UE T, skt & v ) BN 2 WGBTS <
HNIH 72 b O TH D70, I &0 ) GEWEOEIRIC BT, mWE fxt
HRDFIAEN D, EREMEHEME TIX, L FAT - EE T 5SRO ERE
MBI ECTH D, PICC DY 7 ha—MHE2 B ENTIIRS BHEMIZE L A,
ZOEMNREEREL T HODOHTEORFMNNEETH 5,

I, EEERERG KBV T O PICC SRR FIEICHOWT, HELEE O RIRE
ELTIZONARER T, V7 ha—0WENL, BRNZE T TR T AU D
IZBWTHEHENH D, B DNLD, TDIH, BREMELE L TORRIPE
HThs, HHRO—FHIREST 2 U B UCCIZEW T —HBHI R & 2 23,
JRHISFE AR NRKREE SN D720, B —FE R OfERIZ >V T,
PICC DIEENGHTH A 5, BREMO—HET D HEIT, ERRRGHEME
T, L LAEBRFERBIC RS 72HAIC, BN iRBAME R S
naiz, A THD,

7 AV BENOERGETII AN—Rr—& LTO UCC WEHEER L.,
Bl & & H1Z Restatement 23K FH STV 5, [FEBEEEIGHIZB W TS, HEHLE &
LTMETH D UCC & CISG D/v—FKa—, Ziafidd 5o & LT PICC
ZY 7 bur—& UTHRIAT U, ERRpEERG| & B3 2 2K ORI E#
IO HEETDHZLICRDBEASD,

T AU OB EFR I OVEHESZ D CISG & PICC IZ DWW THE L TV,
EWVIOBURN D B PICC IXEHMNTH 5, [EEEFEIGIZI T itk & 13
FICRIEME XS < . RIAMNIFE A LRV, LWV H Z b A - HEICAF]T
1722 <, DORFITHRNWZD, FRITHIBEL TWRWYEFIT L > TZOHRH
X, VAZHNHTH LR TH D, BETHZOOITANE FFEL
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TWRWZ EDDAET DY AT 2 ET 5 &, RNAHAITHY . 58k
Lood 5 EREREHAZ13FY o 2 2 s ToOMMIE. ZoB A EiTs
WEWZXDHTHA D,

IT, ITC B XOEMSID 7 a— NALOARE L, = A MHIBIZER TE 5,
IT BIRDOFIEIZ L 5 EB OB BGE, 1TC I X 5 ENIMT = 2 BIR 72 %)
T, D OEE I L D EEEFERG| O mE bR, ZORERE L TOREH
EbHEREBICEN SND, 7 a— VB TORME - AR - 5 - 4P -
FANT « PRABIRGE & WD | T2 TR, P E AL RERICIRIETRE L 22 D, H
RLEMLEANZZE e CHRIFICATTED LORRHITIER L TWD, A
MOFEBIHHRE—ETHHID, Tk - ARTLH2EAMIIEERIZARD L
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