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PREIBIC KT 5
Y7t B D EFE & IR

I. EU®IC

HROY - H— CAZ G IT1990F % & ) REMITHEML, 2005451213
#12.8%6 )V, #14H GDP HT28.8% 1 LTWA, &9 LEmed—
BB oEmzoh, BEEOZFRITIY — C AEFRAIERERIZETL,
E S5 TIR10984E 2 8IC R E L EH S A EE M T Y, EENLER
2 EERYOBEE EEoTw2 L), E20EORNERITEY, BA
Wrlor7a— " Abb E L T b
FEEE | & B - BETAE - HAE LT, BERODOELTT AT AT
EMNEOM, H—dEER (UCC), BKREHE) AT A4 XY b (Re-
statement (Second) of Contracts, 1980), 4 ¥ A TiX1979FE Y moc &
3 (the Sale of Goods Act 1979), HAE TR - kLl H 5, Flz—
HENZT T CEEEICH: ABEG 20 R e LERZ V- VE LT
X, 19804 FEEEEYRFEESE (74— Yv5EeHSEH, CISG), UNIDROIT
FEITEEWYER] (UPICC, 20044F), 33— v 33kl (PECL) %
Bhb, BAlE LTInsE - BHANL, FOEFXIEEWE (goods) & L
1 mEEEAE DAEEE007] 9 (007E7F). BMAAK - BRSO S
Wik, BAESIRESKIETRO, HBEE S, BRESGR0EY =744 128 (http:
]/f/zzxgx ;e;’fro .go.jp/indexj.html, http://www.customs.go.jp/toukei/info/index.htm, http: 0://

2 REEXEEW, WEEL, 10H,
3 [,




TBY, F—EARGHI VTR HEZRIT TV 2 eI TH 5,
AR DFEHEENC BT 5 B % — ¥ ARBEILICE Y, kOB MR
StH (Sale of Goods) 723 T% <, HEI/NIER b O TIAFETLE
(sale by specifications or description) @ X 9 725y ERISEH L, KR
ZLDTHNET T ¥ MgHEIIALND X 12, BAFZ O HIIZ
EE L72RET - B - AT - BB - Bl - HTIRE - AT %R
MM AT AL LT—HRET L2 HEOREZHOEEIBML T b,
AL T, 1990FR L ) SRICER L TW A0 7o — bz &
b, EBREENGIOERD, EREO [WHTELNE, — ARG
02T [H—E2 - Wan b AINMELSE] L oBuhs, 20#EnE
MTHolWanicED W] OEFHB L R ERERS 0OF L % 5%
BTHALH7 X)) AEKRE, 3—0v SF3HE (I ¥YR) OENERICE
TAHERB LR RE 5, 21 HAC O EBREELS | 0 it & 7 5 B8 72
- BlAITH 5 CISG OBEICD X, ZONEE L UHBIEICOVWTEIEL,
ERERG BV THEENS L OCEBRMZ2E - HANIERTE S 50,
T2 DFAEIEIZOWT, £ - HEORBRME 21TV, A% 0O ERFEE
FIOBIRIC G ORNER Td 5 ENIHA A - FE TR L, FHROHRE
BLUEEEDGOBM DD ) FIZOWTEEL T ELN,

I. SEOESES JUER

1. 7AUHARE
UCC82-10212B8 VT, UCCHEH &A% (WS4 255
(transactions in goods)j WCREL TS, SORLTI, B4R LM

4 FEIXERDEBYH. UCCE§2-102. Scope; Certain Security and Other Transactions
Excluded from this Article. Unless the context otherwise requires, this Article applies to
transactions in goods; it does not apply to any transaction which although in the form
of any unconditional contract to sell or present sale is intended to operate only as a
security transaction nor does this Article impair or repeal any statute regulating sales
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FENTWEWFREDOAE (agreement to sell), BIEF5EHE (present sale)
IZFR%E L, MRS (security transactions) DAL 2 BHHEIC L’C\AZoo ing
AT CEELSIIEED, [WHTE (sale of goods)| TiE% <, [HamilH
4 % (transactions in goods)] EWHIRKHTHAHAZ L ThHhbH, T2
“Goods” IZDOWTIRELRICHEN TS, HiOwEgEz EWD S UCC
§2-103(1) (k)T MM &I, STHENOMERICEETHLTNTOD
REWRL, BHIciEY 2SRk (future) B, 4 L TWiRWEMR,
BEROBRYB L O 2FI0TRICERIN TS L) ZABEICNET 5
HEOMBEN DS, A LEREEEAT ] ERESR TV, 1
§9-105(1) i3, [HEEITFDOFIE (interest) T 5 LIHNCHT LEFE
ENTWRITIUZE S v, BELEED SN THRWEGIZRROE M T
H5H o"°JZ> F7-82-105B X F82-106TlL, “sale of goods” DILFAME
HEm, §2-1021281% &N T\ 5 HFE “transactions in goods” & DHE
LT, WiER MRRE] EREBICHON, BEIT WRICET S]]
LIEEICHWS R, UCCH 2L, WREEL ECHGIZEL CER S
HERDH 5 tﬁ’ﬁﬁﬁéﬂéz 7272, UCC Tit “transaction” *E#&ET 5
HEII V0, BHAFPE4 OBENCBWT (Wi 25 12824
F B ATHOHIE L& UL 5%,
Wers farmers. or other specified classes of buyers. AL, HEH [UCC T A
Yy ) —XEE 1 ERR] - BE - ) —A) 32E (LexisNexis, 20074) 12X %,
5 tio}g:;’)% ;E& :;9 );(L /z> E: g()ogf;gigigoéniment) BV, HERIEIEE 94R (Secured Transac-
6 FITIFEE. BEXIIROEL B (7272 LB IEE). “Goods” means all things that
are movable at the time of identification to a contract for sale. The term includes
future goods, specially manufactured goods, the unborn young animals, growing crops,

and other identified things attached to realty as described in Section 2-107. The term
does not include information, the money...

7 ORISR, EXIIRDEBY (7277 LERHSIIAY). Goods must be both existing
and identified before any interest in them may pass. Goods that are not both existing
and identified are “future” goods. A purported present sale..

8 Louis F. Del Duca, Evolving Concepts of The Contract For Sale Of Goods: Sale of
" Goods Under the Umform Commercial Code, 38 UCC L.J.119, 121 (Fall 2005), %R,
o5 AW EEENE, U — A (leases), V¥ ¥ (rentals), WamPW5E»H S
(Bradford Stone, Uniform Commercial Code in a nutshell 1 (6™ ed. 2005). 7-7Z LI1E#H
(information) 13& F N7\ (Specht v. Netscape, 150 F.Supp.2d 585(S.D.N.Y.2001),
aff’d, 306 F.3 17 (2d Cir.2002)).
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WEIZIE, WhOLIYROFEREEEL - Y XDOBIT* & 0HEAE]
(hybrid transactions) A%<, Z#DEFIZOWTEHRHFTIIS S OB % &
AL TE 72, A HHPEEL D [EAIHEHE | (predominant intent or
factor test) IZFEDXBEMIZHMT 2 & b:tc%loo CDEEDHER - &
IS BHFTC L D IEA D 5%, — RSB T3 ERDL Y Ik by

@© UCC§2-105 & 106 DEM% i 72T ¥R 5EE (a sale of goods) D& X,

@ UCCS§2-1021285 L — C ARG | 2 &Tige, BEI&krsd 2 &
/&7 (minimal) D THo/zb LTL, WROFTENEDRES A Y4
FLEOBEL LTERLTVAL X,

BERG D) LY O EEBEY &4 (WRFTEEOR),
BERG| L HEHE (analogy) SN AEGE],

UCC D#EH RIS DV CHRE LR BER D 2 ST w v X,
BEE C 2 WHREEG D —%,

FIZIEY 7 b7 (software) FEEHOFEFTIZ, WFI0MBE, HH,
REPOWRFTEICHDE L UCC £ 2RI L 23E:EK (breach of
warranty) 2SEM SN REIADH L, £ 2T UCC 4 2 Wik, £45H
RATCEING I TH Y, HHRESNET 2B HESN, &L o

®©@ @ ® @

9 Duca, supra note 8, at 12L;HEEHG | DEFN LB A EN T WS EE LT, Frisch,
Leary & Wladis, Uniform Commercial Code Annual Survey: General Provisions, Sales,
Bulk Transfers, and Documents of Title, 41 Bus. Law. 1363, 1365-1368 (1986) (James J.
White & Robert S. Summers, Uniform Commercial Code:Sales §1-1 at 27 n.1 (5% ed.
2000)).

10 E. Allan Farnsworth, Contracts § 1.9 at 33 (4% ed. 2004).

11 Duca, supra note 8, at 121-122.

12 Farnsworth ®X#ATId, “predominant factor” & & %7° (Farnsworth, supra note 10,
§1.9 at 33), Duca DX H Tl “predominant intent test” & &2 (Duca, supra note 8, at
121-122), BFEFER (FBFR) #BRLooFBRTICL VEET L, L v Bl
PEEHNTHS D,

13 Smart Online, Inc. v. Opensite Technologies, Inc., 2003 NCBC 5, 51 U.C.C. Rep. Serv.
2d 47 (N. C. Sup. Ct. 2003).

14  Smart Online, 2003 NCBC 5. 2h b6V 7 by 7% 51k, UCC § 2-314 (Implied
Warranty: Merchantability; Usage of Trade) @ [ 78 daMEIREE &KX “breach of the
warranty of merchantability”| T# % (R¥ix, HEWH, ®8E4, 77-8HI1 L 3), 1@
ABIZIE “merchantability” DFRFEIZ D Tid, r—lﬁun %] &y Fﬁ%ﬂ]ﬁﬁ_ EVITBEPLD
(] PiFFE L wvwEEZS,
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FHHITIZ, HECD OFHEICDOWT, Disc IEENTWE L DIXFEHRDOM
T. (intellectual process) T 54%, Disc BRI HETH 5728, UCC 4

2HDOBHEZITAHE LD, ETOVT MIITHIEYRTH S LizdhT L
bRV, ELABNTWE, EEHBELRND, V7 kL7 0REE
PR E TR\ UCC IZEAETE L, & LB 55,

UCC §2-103 2k » M 7T, T@FEIENCEERET - Y XD K
TEUIEMELAIILTHY, LEZFHEEOTFETLEL Dary¥a—
P IUT T AREENTNS] L,

DbaeadsE, BRICETLIYHTEOEFA T, BFHROMIES,
ICEDHMT RN, IMTESE T UTEE L CORBERIHRW O — 2R
el &, ZOBUCCITEHESNEWITREE TV, —FMLTEMEL,
PIZZEE CTHE SN RS (N FAVRIY 7 M) ThIUSWIERD
HEPEEHN ORI ERE L HM SN UCC2S@EH SN AWM ATE V, L
Vo PENVYWEBLETH - EADMMT 2 L9 BLF25 UCCH # st & T
%%,twi:km&é?

T2, HE|IEETEAOSZHR T 2D TIE R, BEBGNIBIT AW

9
RIZET B E DK UCC AT, Lv)—HBAOBIL B2, 72751
W EOEIEPEG I &Er 5 R TUNEWEAIZIZUCCEERAE T, T2
ZOEEITOVTS, HHITEIZ10%T 80 HHsH, 30%THEDS

15 Advent Systems Limited v. Unisys Corp.,925 F.2d 670, 13 U.C.C. Rep. Serv. 2d 669
(3d Cir.1991) . E &1, Joseph M. Perillo, Calamari and Perillo on Contracts § 4.13 at
222 (5™ ed.2003) ZHE,

16 Page v. Hotchkiss, 36 Conn. L. Rptr. 193, 52 U. C.C. Rep. Serv. 2d.365 (Conn. Sup. Ct.
2003).

17 UCC§2-103 official comment 7. F 722 2 Cid, Disk IZ Ao - BERFEDOFRE IIWRT
Bllhbiw, &35,

18 Page v. Hotchkiss, 36 Conn. L. Rptr. 193.

19 Foster v. Colorade Radio Corp., 381 F2d 222, 4 U.C. C. Rep. Serv. 446 (10* Cir. 1967).
ZIUIAREBIE (radio station) OFRBEPIARTE o278, BENFEFIIH L TEHETD
ERELEOTH B, REIESICOVTIEUCCRBRA L 2ho/ds, HETAWE (Eik
FI#E:, FKAS%) oW TITEATA L L2 (at 224-227),

20 Foster v. Colorado Radio Corp. (id). ZOFEF % 5| Z G5 Il4.6% THE P LD LN
Mo 728l& LT Field v. Golden Triangle Broadcasting Inc., 451 Pa. 410,305 A.2d 689, 12
U.C.C. Rep. Sev. 1037 (1973) »°% %,
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NEVERINS D, HRLEHEL TS L VALY, ZOLDENGD
R & 2 CAE_E&E’J&%E'575‘f‘o%“j’%%’*’ﬂ@ﬁ’iﬁ%ﬁ@&)%&%f%%, &
W) ERDL S 2, o 29 L7ZHBIORIZ B ERICHER T UL, M4 0FHI
B U CEHEMZMENEBZEB L, F-880NICHERT UL, HIREEIAR
HET—E LW, LWyl izdbhd, SR TETHRALINSLHD
FEMNZH DD, FFENE 2 A NPEL 2 7-08MICEHY - R TH S
EEVEEC, Bl SN LWE D H S, Duca HIRIZZ H L7 EDREL
LTWwAEK%, XE “transaction in goods” DEFEREICH AT L %18
WLTEY, FAEREIRO LD %3X%EE UCC §2-10212F M35 L H#RE L
TV,

(Duca #2% 1) UCC# 2#R I E, FEEMIZFEREIZEL YT 2851,
B& U%un@@%ﬁ‘jﬁﬁ%%gm T ASEOWRTE ST Ao
H— ARG 2 ﬁﬁéﬂ%

(Duca $##% 2 )

(1) ARE2WIETOWLTE (sale of goods) I[ZEHXND,

(2) WY — A, ek, HIGEFMEMEENE, 20oMoB % & 534
BREHYTH L hE,E, YFFORE, BHOFEENWZS (sub-
stantial effect), BX U FOMETORREZERE L THRER SN,

(3) FEHIE LCRES LIRS RTETWTHILUL, KE2HOETDSEIH
X, Wino ) — AR5 H B X OEMRMIEE DK & v ) s M LA

21 Dravo Corp. v. White Consol. Industries, 602 F. Supp. 1136, 40 U. C. C. Rep. Serv. 362
(W.D.Pa.1985).

22 Id. at 602 F.Supp.1136,1140. EXIZRDOHEY , “....that a view of the reasonable
totality of the circumstances should control the characterization of the contract for
sale.” MICFAZICEELY SRT2H6, MOOBEGAENEHY, INOIIMHTE TR —
VARBITH L8, UCCIRBEHINRV, 29 LAEFANFRICETRETLIZLELED,
A TWTHEIREVATTH S, -

23 Duca, supra note 8, at 135-1186. SRITIIEFH I L 5, BEMAFOREIC>WTIX, HAP

- ERIREME [FREFH] (REARFERRE, 19914) ; BEEX - LREERE [EXESEE
Fe] (EREABREBIES, 19864F) A BRI 7, g

24 Proposal 1 This Article applies to sale of goods, to transactions that are substan-

tially similar to sales and to sales of goods and other things or services where the
transfer of the goods from one party to another is a substantial component of the sale.
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OYFI OV THEML 7B & LTRSS NE L bH ) ) by
FEIL, R CRTESERT E, BHE® T A ARORILEH
(BENBHHZEhs, BRLEG, BK2 CEETET X270, 83
HiE, ARXTAY MCBHLTHETUEER MBSV EER D,
FRCHRIC, BMNOEREDBIZOVT, s Tw X720,

2. BMNEEOERHE

(1) 41FIJ A

ERERIIT A ) ARG £ W RITE & — U AR L ICRAI LTV 5,
BRI 2R L LT, BBAYKEVEAITIE, The Supply of Goods and
Services Act 1982 (SGSA) 2@ &N, YWmORALEIETHNIL, The
Sale of Goods Act 1979 (SGA) "M XN 5. SGA # 2 4 (%
E3) OREND Y, FEE LHTIE (W85 EEH 125555 SO
FHEZ TG & v 5 S I L THE I BE $ 2 BEOAEE 5 5 2
BTHB] L W (goods) (BT DM SOA 5 5—7 %12 H

25 Proposal 2
1. This Act applies to every contract for sale of goods.

2. Whether or not a contract in the form of a lease of goods, bailment, hire, purchase
[sic) , consignment, or otherwise is a contract for sale depends on the intention of
the parties, the substantial effect of the contract and all the other surrounding
circumstances.

3. Any of the provisions of the Act, if relevant in principle and appropriate in the
circumstances, may applied by analogy to a transaction respecting goods other than
a contract for sale, such as a lease of goods or a contract for the supply of labor
and materials.

26 Patrick S. Atiyah, John N. Adams & Hector MacQueen, The Sale of Goods 21
(11" ed. 2005). #m & xBE XFT % £ 58, REL W0 - - ¥ 2T 520K
#% (implied duties) DHERIZH V), PWRTEZH TH NI SGAIITIFEHE14%E (Implied
terms about quality or fitness) DHEILL Y BIELBREBEH LA IS, BERMEEL TS
PITIRAEE OFHEH L, SGSA 19824 E4513512 L 1), B DIFEERE (duties of due care) O
BELOATH D, 7272 LIEEBCHRAMRE L CRESNZHE, FA SGAIITIEITERA SN
Zud, BHFFEIE D— L, AHOBRREGAWRICELCER T @IS 57, v
4 (id. at 23). BAR&Ho s8Iz 2Tk, Guenter H. Treitel, The Law of Contract, Ch.
6, Sec. 2 (Implied Terms), at 201-214 (11* ed. 2003) =&,

27 Ewan McKendrick ed., Sale of Goods 40-42 (2000).

28 ERMIIEEICL A, BHX (3L 1E) HRD@ED. SGA Art. 2 (Contract of sale) (1) A
contract of sale of goods is a contract by which the seller transfers or agrees to transfer
the property in goods to the buyer for a money consideration, called the price.

(7))



D" %7- SOA B615% 1 THIC “goods” DMFHEND 5. HEICE ST
R L WRORKAASEERIE b H B, SGA OREME 1 5 EHEH
GICK LCESEATE L0, FARRREELIE 0 LORB L
LTHLAD LTVD, Z20-0BEENLEIREETANEN), 2L
THEA X)) AT, BHOEEMH (the substance of contract) % i
ELT, TP EENICHRTHEODPEPIIOVTERBD S Z &2 8 ) H)

33

Wis 5, Lw) RRDPHILLTWS, ZOEEROHINICE VT, BN
7% 5FM (professional assessment) VWEELZERTH Y, EMMHEOE X I
WL T, 39 WMl (consideration) IZBITAY —EADOEENET 5,
LI IRRTH B,

(2) 2 DMERIN D |

ARSL ETIE, WRFEHEES — AR L OMEIL, F-5E8B0KY
WEHRXFIENTBY, X\VF—, XF2a, TLVEYFY, Nt 7
Fv T EI S FMOBENASILD LV, 750 AETIE, RESITI14
BT, EEICLELREN 2 REEFRETLHEIE, BRERNE SN

29 SGA Art.5 Existing or future goods, Art.6 Goods which have perished, Art.7 Goods
perishing before the sale but after agreement to sell.

30 SGA Art.61(1) “goods” includes all personal chattels other than in action and money,
and in Scotland all corporeal movables except money; and in particular “goods” includes
emblements, industrial growing crops, and things attached to or forming part of the
land which are agreed to be served before sale or under the contract of sale and
includes and undivided share in goods.

31 BIZIEA—=v DT, HEEZH, VAT Y TRELRET %,

32 A.G. Guest, general editor, Benjamin’s Sale of Goods §1-041 (Sale distinguished from
contract for work and materials) at 32 (6™ ed. 2002).

33 Id. §1-042 at 33-34. FLIEKRDAY , It is now well established that the court does so
by having regard to “the substance” of the contract- a test which assumes that every
contract must be in substance one or the other.

34 Id.§1-046 at 36. 1 F) AIIBITHHFNIONWTIZ, Id. §1-046~ § 1-047 at 36-38% M.
) LB AT S, ERICHERELEREIR O, BAD0EMIILVHWIELL LD
BEIRE ST S,

35 Pilar Perales Viscasillas, Fvolving Concepts of the Contract for sale of Goods: From
and Before the CISG, To and Beyond the EU Directive 1999/44 on the Sales of
Consumer Goods, 38 UCC L.J. 137, 147 n.30 (Fall 2005).
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L, LOBREINDHY, BRI - ECRIELTLEHIIOWTIE, B4
SEDSFAHEATEL CHBET2HA, WRREERE D EVNI, 45
) 7ETIE, RIESE166558B L OE022FIHENS Y, FOMEIL, %
FCARBOES - KEXIZLDVHWERDL, L, 45)TTHE, 4
HEDOER (intent of the parties) R HEE LERT 5 FEIE®E (subjective
criteria) ¥ ¥ & L, ZNEEEIEE (objective criteria) T Hi B I HE
BB, Luvdy FAYTIREEESEE31—651410 BU TREEZNOEED
RENTEY, BEFLEIFEEIVEME RS 5 2B 056 1R
B — AL ENTwWioht, BERETHbN20024E 1 RI2H M4 V&
#1E (The German Civil Code; BGB) %%z L7z, #HrRENESFES51L T,
BEXEI-R3FAEEPERzRELABELE, BRETLRBEEEZVHOHE
LTRELZBEE KL, WEFEAMTLb0THS, ERELT
u\%f

Bk, 459 28L0RMMOBREEHRTEA, —fICT A b & T
LEF—VPRALORUFHELHETH Y, BAKICZHNEOEEEZ R
B ETEBLEMT L TWE, EWZBATHAI,

3. CISG

CISG D& 1E (£1-6%) BWHHAHRBICE I HENHY, £
DREPS &N, 123 - 65 TRHEBRNFERZLEHIZONVTD
WE, 454, MRERIEAEPRETANETH S, BB LES

36 Id. at 149. 272U, BRI HET - CARBICHEN LSO TH o720, d LIEEHRD
BIRREESREY —CA0FNRI YL TEH, TWABEIZIE, BRTE TR, BET—
YA L HET SN D %5 (would be considered work contract),

37 Id. at 149-150.

38 Id.

39 Id. at 154-155.

40 Peter Schlechtriem & Ingeborg Schwenzer eds., Commentary on the UN Convention
on the International Sale of Goods (CISG) Pt I at 16 (2d English ed., Oxford Univ.
Press, 2005).
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IUE2EDS, BIGNIBITAWATEEICEETSE fﬁuﬂéi’t’cw% 5
ZIZWme HEA (contracts of sale of goods) &9 LEHH 5 7S,

MR C, BEORE (8305%) BXUEXEOHE (553%) o

EDS, [REEZHEI-FYHEED, CENIHETLILATOEELY FEL

LY F ZEL, WROFTAEEMTLNEEBESY, hHYEE

FLEFEEmDOREL LR CEYEB Y OFETHIT2EH VD Jo HAR

P mOFEMIZ OV, REEERIA S, ava—% - Furs.

(V7 boxr7) BYRicETh, BEOEEIIowTE, TEZ o

(industrial use) | = HEGETA57503 T, L DIEEWEL & i‘té F%

FH® (business purpose)| THEIN-bDEHE LT L, L v ’) . %

SEFIH [WRERETEEEL CHETRGERE LTS, 7272 LH

EDVBHRERAEEILE LM OKES 2 RAT LB AT FORY) TR,

AW TARENE, WERERMT ILFEOREORESHE T -I1L20M

44

DY —CAORMUAOLBHR EIN T EZEHIZEHEHEL W],
45

ZDEIFIZOWT, UTHEEL I L TWwEL W,
R4eiE CISG OFHWAMBIIE, MUK 4FTEZYZTT5 L, o

FE % b HMIICAT 201250 Th, BROEESHLNEREET 2

41 CISG Part I (Sphere of Application and General Provisions), Chapter I (Sbhere of
Application), -Article 1. This Convention applies to contracts of sale of goods between
parties whose places of business are in different States: (a)....5 2 & Tix, W up’C&)o
THEA, RREZBRETHVLZ20ICTE SN0 0, KETH, I, ek B85
DREFBEBH SN2 WEHRE SR TWS (FR3UE, iRk Flf‘”%ﬁ—mfﬁ?f A —VRES
ML RAHEHK) 177-1798 (FISCREHAR, 19914E) BH8), '

42 Schlechtriem & Schwenzer eds., supra note 40, at 26.

43 HEEEKHS - AHEAK EEIEP%E%E? ll’?i*)i‘[‘%ffﬁﬁﬁﬁ%f?fl 74— BE&RM] 31-32H
(FE#EfbAt, 20004F),

44 T EIULRDIEY, Article 3 (1) Contracts for the supply of goods to be manufactired
or produced are to be considered sales unless the party who orders the goods undertakes
to supply a substantial part of the materials necessary for such manufacture or
production. (2) This Convention does not apply to contracts in which the preponderant
part of the obligations of the party who furnishes the goods consists in the supply of
labor or other services. FRCIE, ¥FIRIE, WiHBIE4l, 179H, HZE - AH - HBE, §iEE
29, 36-3TH, EHFEK - MikH - ZTEYEE [~7 ) 7V XEBIG ] 148- 1495 (H%

B, 2004%F) 2B EIIEEIZL B,
45 Schlechtriem & Schwenzer eds., supra note 40, at 54-69.
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BRYICBWTHEASNS, Y ke B LT B, EARLE L
i3, EBYREEICE T AK—E (ULIS) £6&%MALTHY, 1ZITH
lijc%f‘a%éo B O THIIE | HAWMICT A BN TREINIZLDTH LA,
HEICIMRFICES %% X% 2 L (controversial) 9 F{ Vo TWw5 &
WERVEVD, MTFEAS LR T E 20,

@A) ZBEEWSOEE,

B SN LY SR EM R TH B, BFEWTHE0%, MIESGVD
ENYRTHLON, FRFRMIERICBWTEZELERT5OMNEF
IZOWTCIREETIE VA, B EAAEIRE L 7 Pl R AR O 424t A3
EEMES “substantial part” THABESILEH SNz, ISRE o

(B) “substantial” Z:#E

EAKRY 72 364H34T b 72 ¢, ULIS % 6 4 “essential and substantial” 3C
=98, REWFEMR TIX, “substantial” &7, KET I AFHERTIX
“ogsential” & 7z o TV A, B ¥ O “substantial” Tk, # & # /i HE
(economic value), KX & (&, &%), HBED “essential” TIIHMH
ot 2 FNFROMEOBERES L VW T2 HEFH Y, KB
MEFEMEEE] 550k, BIRCH, SEoMEs BEaL L, €2

46 HZE - R - HPE, T84S, 37H. ~ > ‘

47 The Uniform Law on the International Sale of Goods, ULIS 1964 Article 6:
Contracts for the supply of goods to be manufactured or produced shall be considered
to be sales within the meaning of the present Law, unless the party v who orders the
goods undertakes to supply an essential and substantial part of the materials necessary
for such manufacture or production. ( FHRIZEEE) THIEAICISG L8457, EHME
FEIXGLWVEVZLTHS I, ZO&NE [1964FEN—rF—REERN] L) &k (B
BB [EEEG BT 2 RAEOHK— & EREAE] 56-608 (B3R, 20054F)) bHb, #FL I,
EamE [ERH%—FEEE MRS - KR - KTEESE [BRRNEGRARG)] (F3EH,
19834) &M,

48 Schlechtriem & Schwenzer eds., supra note 40, at 54, 7272 L Z ®DF BmapE-AEEAIT
75y AEN L MEER L OER (“obligation” & “obligations”) ICH B &2 (id. at 54
n.6a). :

49 Id. at 54-55. :

50 Id. at 56. 727 LEBHMMEOEEIC BT, EELHT (48 0RErRERSE,
$f§:b MEEEFREVEADHY, TG (%) KOV THELEELHIIRRTLZ

CZEE LW, REICIHELOBRMICIL,
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P OYIER L BT~ CAOBE R EEL TV FENL SN,

C) —ooHEHTHL

CISG 13¥pah & ¥ — ¥ ADWH DI_MED & % 2 IRKEH (mixed contract)
DE5ie, TNHHE—DEHE (one contract) TH 2 & %iﬁﬁﬁé‘ﬂ%sj HUE D
R ENTVEEE, CISG 39— ¥ AZMIILEREES, WE s
DVTDREET B,

(D) “preponderant” DFEFR

COXEDEEBERN 2 SN TWEHD, HITOEREIL, BFE0ME
“economic value” ZHEHEL L, EHEFELZAMTE, LWHIL0OTH 5,
RSB EOEREMET 2L d 5720, TEILHERNC CISC 2EH
TEPED, PRLTBLIERIWTHS I,

(E) “Turnkey—contracts”54L

NSRRI T 5720 M2 ERIZE LS, #E L T4 E
HEIRBORY EOFEBE BV, FRENOEE SRR (B E LT,
BB BT (BE) 2HOICEANTHONTEY, WREE0ES T
W, —IC CISG IHER SR v, T LAY TELR ) S B
FEICh7-2 S THHORMBICCRBEZZBLTAELTVL 0, RKIZ
CISG V@M SNz LTh, #MASIZOENELINL -0, CISG
DBEADTFIOVTOMBE I, BETEA LN,

PLEAS, CISG DEAIZOWT, UFOSoIn Byt 2,

L YB3 DV CTIRIE WERA 2 SN AN S 5,
51 Id. at 5T, R, REEBONTAREOIEEE B % o HETh LG -

SNLIEEMELE G (id. at 57 n.28),
5 14 ut 60
54 SERMFERN, EXEIRYZFHEEDLICLEEA BT HIRRETHET RN Vs, fl

ARXT TV OBE, BEOFE, B - BE, REEI CLTOEBEIEL, BEI0EN

THED (BEE - THEEERRE ERIGIE (BB S45835 (75 Fam

#1] 183-141H (FhdEke, 199348)),

55 Id. at 61-62.
96 Viscasillas, supra note 35, 146-147.
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2. BILVWEROFRA L, SEENECYRTTEREE R 250, HUL
H—3INo20H5,

3. BILWHEROERIE, FrLWEEREDL R EFEEROBMMEIZH
5o

(1) CISG O#EF B3 A6 - ke DHH

CISG 1319804E (23T, 1988412585 L TUk, HHPMEHIZITEH L DFE

57
BINERINTEBY, FITF— I R—Z2{LENTHE 7271 VBB b7
B, WMERICKRWICERTH A, LT, CISGE3SLOBA I T 5 EHH % B
RFNIZAFN L, CISG DEBEOHERFFIDEMIC OV TAHA TN ETIW,
58

O HEH%HF5 7660/JK

AV TOFREEF 2 IOEEEEMALTT A~ (assembly line)
ORI (supply of machinery) OFEHEMEE L, F& L T=Z2DHE
MOBREINT W, MUFHFIXEIEL S — A N) THEE L, FORR
X ICCMEBHFTHANCE DS 2k, FAEPEBRITIEENRIETHHE=
EFANEEXETIL, BERIIBSELREL (install) BEIELZ LIZH
EEL TV, $7-34FI2E, FI#E (takeover protocol) (ZFE %12
r BB OEE 2 EEIC 2 W TRE T 5 [MREFT I ¥4 (guarantee
and takeover clause) | 2SE&ET N Tz, FHHEY ICH RIZ—EEE ORI
WEITW, B O—EBIIHETFH (promissory notes) T I b7z, 5l
EL%, Z008EG0H) b—2lMENEE L, ZRIIREHHoOKEE~
57 http://www.unilex.info/ Z D7 = 7% 4 b Tid, CISG 8L U UNIDROIT B EHEEZY

FENZE+ A8 pI iz ic o SEAR, B, £XBICRET LI LATE, BET SR

TLOBADENTBY, ESHICHETIRIEDOERIOVTHIF/MAEINT VD, 7-1Z8EN

—BHEYE L -nElR, EEICOVWTTHE, FROBMIIBTHEM (abstract) 32 THEEE

THaD, ELLFELI L3 (full text, EVioTHERHNTHAH) Whizbl, 22T

EBIFEHINAEETEINTEY, BNOFEHIL W00, N VEE, 77 R,

) TETEPNTVAREFANE L, FRICHPLVOREBEYKE S, TEIUTHETRREL T

(RVAYAE-FAAN
58 19944F 8 B 23H, Arbitral award, ICC Court of Arbitration-Paris. 4FEHEREH (parties

unknown), {HFIIFEANETH B, UTEAXOABRIEGOMELEZEVENLZDDTHAS,
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HEIZTH 2% Likholz7z0, BEFRdMBETFREEHR LT, BE
(32 DA —E (non conformity of the machinery) % AR#LIZ, oD
o EIEERD, KB ERERHINT AT EAMLEDEE (reimbursement . . ),
BLUTREOTMELI T 2HBEREFRO=ZmE EEL 72,

MIREEL, EREE L TBIRERTWAF — R FY 713 CISG o #iL#E [ ©
HY, T1-CISGEIF I HIZTERE, lEBIUEBRBROXRBRIWILFTED
WRTHBHELTCISGHHEHENLZ &L eotz, FRIZIZ, EFX0%
—DFRIZDWTIE, ZDOOREEDTHERII L T iz7ze, H5[1E Likss
DENHBRD LI, E_OFERICOVTIHTEFIRELTEESIN, E=0
FIRICDWTIX CISG ICBHRERBEN R Wz dF — 2 b ) 7kl X 0 H i
WROBEREFKIIZED LN, L &,

REFITEPNLHENE, BMIPEEORE, oS HIEN L DT
7 SHSLHEDTR G A IO A GBI R ZH O#FEl (avoidance) 1ZE®H b L
5, CHIRLIZZETHE, HAEPBCOELOHMPHI a6 dH 5
B, —DOOHINERBTHA I,

@ HEES HGI20670

AAZADRENP A VOBEEIZT 4 v b AHE: (fitness device) & L
TRIERIKOMVE Y v 7 DB L BREY N Lz, NSt iELRE
L, BEEEIRE2 - o724%, 5lEO 4 BRBICHEKRIRRL WAL L
2HERAL, FO4AMBICERIIRIICGES L, ZHOENS X UEKRFENL
WL BBHDHELIZOVTORMED TR LAy —FRERREOZH VR T
iR L7 |

RO, HEOREAOBEITAEON TR NS L, BEOEK

RBALEAS BB AECTH S 7D EK%ER (fundamental breach of

contract) &7 b0, BYOWMIRBD SN, &L, %k

59—19£35$—4H26E], A A Z{EE Handelsgericht Zurich. 4FER (parties unknown). Bl
TARXDOAFIL, BHOBMELEEVENLZL0THE, HFEAEH»HETF, Hometown
Judgment DEHH 5 '
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BNORMEIL CISG ICEL 2RI T 2T ACHT 2HHEOEZMNH
CISG HTA~ETIFIH Y, Thr il THE IR EER (breach
of a secondary obligation) 2% L CHBEEEET H B, L.
REFTIL, WREEBET L EVHRFEORM (supply of labor) 39
IR AR IC B W CEE B 884 (preponderant part) 5O TV L5 0T T
Z v, WhFEETHL, L LTCISGr#EA SN, T2 TULE “pre
ponderant” AMER I NTHY, TAY I L OMFUICHLUT 2 EBE & T
5o

@ HIEEE RGIS/ASTY

75 Y ADBENEN M FNVOEFEICHEONY T EP L THET 2
g% L7z THVIE 3 ENCAT S, BEEIRAD 2 BSFL - 7205, N
H—OFABICES 2 WEBWEI B s h 70, REA—HZHEEIE
HOTHWEER LUBOBEGFIEOZELEL L, — AT RERE
DITFNAE FR L 720

CDEFTIE, CISGESLFE2HIZLIVRENN YT -2 EDPT
(dismantlement) &\ 35 EBHEY — VY AIZEHBREOB L 225%TH Y, 7t
IOEBORILELS T EOR, & LT CISG O#A% #E L7,

® #:FS 9 (unknown)
AAADEENFA Y OFEIEEEM (construction materials) % iE
L, fBERYIC (which in addition to...) EEFEIBOEFEZHK TS
TEREE L, TOEGTE, BEOFARBIEIVWMORBIIHY, 5
B — Y 2AORM TR VE LT, CISG @A ZRE L7,

® HHES 23U4446/99

A5V T7TOREIF4IVOEFE, BEIESLLIEREM (the sale of
MH%E], France, Cour d’Appel de Grenoble, Chambfe Commercialé, Marques

Roque Joachim v: La Sarl Holding Manin Riviere.

61 19994 2 H25H, A A A, Kantonsgericht des Kantons Zug. 4ZHENRHDOEHH.
62 19994£12H 3 H, KAV, Oberlandesgericht Miinchen. HFEAH,
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machinery for the manufacturing windows) OFREHEK % L 77, X%k
MWILEEDMARE L BIE (specifications and design) 12ft- CTIERL S,
LRGBS REe—HOBREEENFBEICRE LTV, T3
ERELEBSE2FNE% S5 %5572 (put it into operation), 7EE i3
FIELEEE L2720, BEFRHOEDE TR L2,

BETIE, HESRET 2EME (materials), #HUAHT 2 4EE
PEEIESEEICLEL SNDZEROEE B DTIEEVED, Y%
HEL TR 2ITRIIMRTETH L, Lahiz,

® BHES 356/1999

FAYDFRELE T TOEEND BHEEE (a certain equipment) DFEH
RWEMEL, AL L2200 - X (B, HE%E) LowThEe
BT ZOBBHEWEORME HHY — CADRED DI 2 2 &
ZRIE L2,

FAHIPTE, YaRREORNEVLEDOZHO0% 2 BATVWELIDL LT
CISG ZBH L 72,

@ FES 1998/38724

7T VADRELT S TEIFLI L~ (United Arab Emirates) & 128
BDEE 7 5 A28 % )V (decorated glass panels) OFEEE % &k L7,
LHFEIREEEORH ThH o727, BIEEAOEBTHD FN 1
(Dubai) 2% ), BEEGBEBRRMLAEZAELLZLDE—KLTW
BOIOEDE, TENEML 2, Br AREEEROOEY, Mok
[B148 (restitution of price and damages) % E2EL 7>,

BHFTE, "HORMIFBEOWRFERBOL 250 0% ED TR
128, CISG WWERIN2MRTREDEFTH AL LIz, $722 OHFITIE,
72l ZBGEBEREAPEM Mg E R o728 LT —CARHELD 2
m A30H, {F#IKE, Tribunal of Int'l Commercial Arbitration at the Russian

Federation.

64 200146 A14H, 79 X, Cour d’Appel de Paris.
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W THAS (could not be considered as a service rendered), & L7z,
P2R2EFRIEI) LABRICEE L2 v, RIZDEROHBIENL, DL
ELYMOEEEEEY ORI UImIERE L Ak, LEALMD
Thbo

BHEE 12-2002-181

A5V T7OF/ELAL AOEEE, N K= M THTEH OB (movable
wal) # SR BTAEH % LT-. —2OI3FEY (workshop) 12, &9 —2I&
BHTICHEEBETAZLICoTWDY, BEFIIEHEFED OHE (sound-
proof) 2% o TV W & ZRPUCZIHVEHEE L7,

TMEROES RETL1THIL, ZHOELLZHSTIZWD, YmitE
& LTCCISGR#EAT 5, & L7,

©® HHEE 22 (blank)

AUNZTOFFEEAF Y TOEEE ~EDOEGBGHEREF 727 ¥ %
EHCHRET 2 2 L 2B Lze SISy FICHBEN ROoh o7
DEEGLFETELLOBAEHIEL, MOEFEPL VT FEHEANL, T

IZEFERUC L HHEERER K ER L2,

X7 FORG| bYmEERE THSL & LTCISGREA L7z,

© FEES 40b179/05k

AFVTFTOFREEF—ZAPN)TOEFEEIRESE (I E2—-FDAZ )=V
IR LT -0 S5 H5R) OFE - B - 5IERNE L7,
M) £ RS, REIMMEEERALLDD) Tl nhlho/c), B
FRARETHVEIET L7275, REZEEOMECTAEY TR CHER, &
FiRL 72

=% (the Supreme Court) Ti, CISG ZBH T A 0E 0 MET & v
65 2003f10H29H, A4 A, Tribunale d'Appello di Lugano.

66 2005461 F11H, A # 1 7, Tribunale di Padova- Sez. Este., Ostroznik Savo v. La

Faraona soc. Coop.a.r.l.

67 20054E11H 8 H, #—A MY 7 Oberster Gerichtshof.
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720 TITIE, ETEWNOELZDL0H, £85I LFYEEOEEON
ONHPIZ LY (either in monetary terms or accord in monetary terms
or according to the intention the intention of the e parties) B = L
HRETHH LA,

CCTHRWEBET HEHL DWW TH L PEDPICE )R+ X
Thh), TOERE L TEHRB LI UVLFEEOBRRIREh TV 5,
(2) CISG Of#HURRY

BLEDHBISE 5, UCC 5 X URMEE & O (1 SREFETHR
SRR BT 5] L) EASHR TE S, ERICEN LD o7
%, CISG DEM % RBOLhoHHE LT, FAYDREIN AL ADHE
BT+ RE L2005 ), CHEWHEEE TRV & (CISG % 1
FE1H), HEWIAHMT200 TRV & (CISGHE 345 1H) & n
) ZODHEMD S CISG OB % BT\,

4. HBBbHi)(Z
PEEEZHOERT, IPEBHTHS LV, 1987 5 20 I 4>
FCEREAEREBRCICE L 2— i (REFE) oREZHY»ERT
B, =R LB KSR E S TR TH 720 25 L7
U3 | BRI TG L 72 BB AR, & AL, RIEEASSAE L7 1 IR B
WOHBET A2 LIk ) TR Th o2 VA2 THS ),
L4 LIQ90ERT D b 5 Bkt [P IAEE ] BT X 0 &HE 0
70— SIS R L, SeEE R R E E ORE - XIS
Y, REEEOESE, EARMAEE LY R BAS OIS SEI
7k Lz 70—/ OVRERECIE BB SEBIBLRERE &\ o 72 FAEEIF O 525 ([
) 10X B ENSEOMBIARRENE 2 ), F—F L AEFEIER L 5o

68 FE{HFF19U282,793, F4 7, Oberlandesgericht Kéln.
69 Viscasillas, supra note 42, at 138,
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Hb, FORORERETIREMOMIMEMEEZBORITT RS T Wz0E
FIMEATES <, BOBIT SR EZVEL T2 5910400, FRED L V-
C— BRI <, AT L2 & RO R 2 W 0 Bk 7 i D E DR Y
ML 22055 EVAETHS ), BIZIE, Lexus IZHR L7 VT &N
TEMTTEARL, BEDBICH L —2DEMTHL, LWV,

[HEBIOEPSEN] L WwbWwi/85 5 A0 L, BEEXWmE T
ORUZFT TR 2 & OREEDH L TE2DTIIRVIES ) B,

FZT UTo&) RFEEX LIV,

(1) EFEEICO>WTIE, &L (goods), H—Y A (service), #/&E
(mixed) C=FEEZHEL, ERBY OBMLYRTE, ¥-E2X%E
METHDIDIIHT B, HELE, ¥—ECALYROEAEIL, FOFEN
30% ~T0%RBEL Z 21248 L, WRERIC W T mitE 2 #EA L,
P— 21200 TlE, BHETHIEHETRIT S,

(2) HWrE#ELX TAVHIUCCBLIOA T AYMmBEEDERTH S &
312, ZYOEBEUEHNTH, TOB, 4157 TREOHBRTHS L9
12, HEHEOTHWEREZ P LICEBRN LRI ZRELANT 5,

(3) HEEDEARBOBIL, Wins ) L) F—ERADEIEEHWLD, 1
¥ 2FEEER L OCHBIE, S, EPWEFEM (professional asses-
sment) FHIWFEL#E L 5 2 & L FEREC, BT HEME (alternativeness)
ORHELTEAT L, RETREIETUI—RIHEER L SN, WmTtR
BEED SEB L O BOBRRIEORIRE X 5, —77, B
WAL, A% ) BB WES (FRREE) F32 0BT
D& DB - EXEH e LTBRRREORIRE F 5 LEE R,
Tr HEE MBS T B 720, — RN REBRREHIILE TR, #WETH
HEnsz ks,

19140 % Z2BAHT & L20HR TR L0 SELERICL Y, NREEWOKX

B - BT - MEPEEERG I OFRTRo72720, £ LRI
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U7 - HAIDSED b7z, FRICBRMEEE (implied warranty) (22w <
ERMIZ DOV TOERDIEGFRENBLC (EAEBEERG]) 7213 Tk <,
B2B (EXMEG]) ThHho THREVWRIRTH 72720, SEMTEBIE-
IHETH o VZBETHS),

LAL, 19904t X 8D 7 0 — N IALSEHEICER L, £EEE SR
wEE, T/EEERLOBEE ML 7270, BRI T — N ko
MR, ERENG] (BHHG]) 2B 2N ZThoRERE LR cES
Elolz, BAAKICIERERZFEIEKIR PTOREBMEE VD [HE] %
B, SEEENISAIMEERR & o7z TRE - 8] 239 Lo ko7,
KEOBmEATADL L, Bi@ERTIEEL, XV EEWNRHEROFER
FREZIEEI L T b, BRIZBWTIE, —HRELOSEMMET L, E30k
EVFERIZZY, TEENE, MRET-—CAZKHTLERIET LY
{THHH .

WRBDINT 54 N EMTEST 22T TEHEORES 2 X, ek
BRI (= F - a=) 223 Tlaid, /3551 ADOWKWRERTIZH 2
B, BHGI 2 BEMICL OS2 TS 28 - HETAFRIIOVWT D, E
BEy BRI TH 5 CISG B & UF UNIDROIT ERSHEERH ERIZ0iGEE | &
HI(v7 b -a—) LoRBLEAMERYHES 2 EVBEWICHENTH
DEEKITHS ). 7O — IVEEG DR T 5 DI b CEEELET
HEDHEE L %> T [BEMERBH] OBFrS8 % X512, [E
RGBT HS - FHT 2] RATER, [RF () FEHLRT VR
REDICBEI 5| BRUIZR D 00H 25772235 54 A Tld, BT 25 -
BANZDOWTH 70— Ui —EICE DV [N=F] BTV 7 ]
P 6 OFRE LML BT EPBEETH 5,
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