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P28 R A & 0 944 UNIDROIT
J5 B 3FAff & 2004 4F 5 Hi)

I. iTC®IZ

UNIDROIT (FLikk—ERSHS) 1219944517 EIEEREEE 12 513 2 Restate-
ment & LTO#H% b > UNIDROIT [ #2% EH (UNIDROIT
Principles of International Commercial Contracts, LLTF [944EJE Al |)
e RBRL7Z, TNZEEERGNIIBIT 2 EEROBRETHL T 1 — v FHHE
#) (LLT TCISG)) L MEMTEMREE A E/LLTEY, 10EOEEYET
Z DYETHRA20044F 4 A UNIDROIT # 34 (Governing Council) (28w
TEL—HTAF SN “UNIDROIT Principles of International Commer-
cial Contracts 2004” (LLF [20044EEI)) & LTAE SRS,

AHTII0M4EFAOARKICH 2D, EFAIOI0MEM % E8 L ZDFEH
FHOHICTHEE DI, FOUEORES 7 &0 7555 9445 FHI & 200448

1 International Institute for the Unification of Private Law. REixA ¥ )7 -0 — |
Y, EMIERMORE, HFIEBESTFICB T 5HMAI (modernizing), FWF (harmoniz-
ing), ## (coordinating) OHEEMAETHZ &, L &N 5%, % BUNIDROIT (= Fu
7)) DEFRTT T AEEO “Institut International Pour L’unification Du Droit Prive”
PHETV S, 1924EEFEY (League of Nations) OB E L THRIXN, 2DO%—
REHR L 722%, 194048 |ZUNIDROIT Statuted V) SEMATICE S EHFT S s, s
http://www.unidroit.org/. .

2 MEFAIORE (FFMAMERKR [UNIDROIT EREERLAERI] SEEE, 2004 3 H)
FHEENTWAEDT, UERRIODOSEI, HRE L CEEFIOMRIZ I Mc#ERT 2, 20044
FHNUZDW T BRTAEL b DI EEERRIC L 225, HIZEZBOHRICE 2,

3 “UNIDROIT Principles of International Commercial Contracts 2004” International
Institute for the Unification of Private Law(UNIDROIT), Rome(2004).
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J?EU}:%H:%LTZ) ELTCISG, 741 7% UCC %2%@3‘0&05 LA
4 1 JE | (the Pr1n01p1es of European Contract Law) 2 OBEED B
Fioo, SHOZE LVEBEIGIOBRIOS ) HIZOWTEREL, &
FOREERLTVELY, HRE LTIEROMEY ThHbH, MEFRNIEEID
HE - MEDERBEERTNLIEDNS, —EOBRRVH L LFHETE %,
7272 L2004 RN Cld 2o O iR EEASIEA S, ARENETHEINS

CHAREGICRA LTV A LS, BREOMEREIEEIND,

Pre-state & \»9) e/ 72 £EIIFM T & %25, UNIDROIT J&HI O 7%
Restatement 13/5{ TR LR &N S Z & ICHEMEOREITH B L)
ZrEHEERL, SRIZENES LU CISG FOEBH—EIIB VTN
REBZHFLICHAOERL L DICETRZCHICEOTEZRAL Z LT L
n, FnokE OMEMEELREICT L2 HHEBEINETHL ),

I. 944 FHRI DO

1. BFI0EMOER

BENLTEE S Ok ) BEETH 2, BESEIRIND, LTBA
TUEL, HRALE) L, BRARHTH -1 LEEHTE L THA ), 2
DAL LCROEES b0, ERELORE, EEIGI0EERCH
FSNTWBPsH o, L5 Db, UNIDROIT BRI, HEETHEHT
b, LD, FREHEC LD HECE RS Th b,

4 Michael Joachim Bonell, UNIDROIT Principles 2004-The New Edition of the
‘Principles of International Commercial Contracts adopted by the International Institute
for the Unification of Private Law, 9 Uniform L. Rev. 5, 6(2004-1). Bonell #i%394
FEEHIOIVEM A XD L5128 FMi% L TVv% “Ten years after their publication, it is
fair to say that the success of the UNIDROIT Principles had exceeded the most
optimistic expectations.” . 944FJREI ¥ L UF20044E /5 EUO’)VE%%A@ Chairman TH 5 Z &
ZEIDFINTEZTH, %zf#@?ébidﬁéﬁ BIRPHALRY)ERTELTHA ),

5 {UNIDROIT J&Hl | ?:lf“)i%‘* &, 94EERI, 2004 FRIONATR L, REBILERICE
WTHWA
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UNIDROIT BRI 0k — o ERH—EH] (FHITIE Restatement) & L
TORMBBANG, ZNEEOIER - SERAHI TR A (| EEOEBEGE]
ICBY B BRI ERICERT 2 AT EETH Y, B SR
HOWMETHY), TOFEERETE), 2F ) REHBHA, “wbhw 2 Soft
Law 1&, TONBEDHIET] - THE - TEEVRTEOKRE LB LR LOT
B, BT L) ZOFFEABEC F SN2, =0 MICH LI4E
FRNCS R LTV 2 HH MBI (court judgement) - fh2k3k5 (arbitral
award) OF— % ZHEH L 72\, CISG 3L U UNIDROIT 1B+ 2 5 — &
N-RITk B Y, 200448 3 AR T TS THE A S, 203 beotE
(4979%) Hebdk, 18¢F (21%) AHHTH -7z, ZOHBIZONWTEH D
P LATHEZW, ICC @%ﬁﬁiﬂ@?%ci%i#%%i@%@b nNETOH 3HE
I CT20E DA SN, 205 b UNIDROIT IS E 14 204 12 i 7- 7%
Vo F 719994 4 5 20004 DRI 0 2 4R T b RSO0 DI E A S I, 20D

6 UNIDOROIT BEZXD—H X »/¥—i&, FRMIZ UNIDROIT EEI% 4412 Li-vw&m4

o TwBE L) THAH (Bonell supra note 4, at 37), o

7 M.Evans, Uniform Law : A Bridge Too Far?, Tulane J. of Int’l. & Com. L. 145,
159 (1995).

8 Introduction to the 1994 edition of the Principles.

9 TUNILEX at http://www.unilex.info. & Z T, CISG 3 &£ ¥ UNIDROIT =¥ % #)
Bl - BEDWEN abstract, full text (—EFIFDH H) THIE N, bibliography bFEL T
Wh, ) ‘

10 Ibid. F7:%4) UNIDROIT FRNIIIOHS] & B0 5 1B IA T 720, b oS3k T
FIHENBZ L2 BEL TV, £0:0FETCOMANTFHRLY Eh o702 LIIFENTH -
7259 TH5D,

11 International Chamber of Commerce International Court of Arbitration. L ¢ I3
http://www.iccwbo.org/court/english/intro court/introduction.asp 28, 20034 (31123 7%
1584 HHEF P H4TH EOMMEE TSR0 DMEE LI THH ), 36O BRENE IR TE Y ,
EREROMBREEDO—2TH B, 47 2 ) #EH S (American Arbitration Associa-
tion, http://adr.org/index21.jsp /) D20024E D EBEREFI ORIRHII646TH B, b i A
BABFMERI 4 (Japan Commercial Arbitration Association, http:// www.jcaa.or.go /)
122003 E D RIR A FUL 35 (MkFR22, #H13) TH 5, MRS MRW L HE—HmEIzd Y. b
AETIZ19854E 0 [UNCITRAL EBREEEMEE T IVE] (CHER U722 [d#kiE) (PRl15EE
HEL8E) PHIESNTV 2, L IL, EREBME MifEa x v ¥ — ] (BEES,
20034121 ) BHE,

12 Pierre Mayer, The Role of the UNIDROIT Principle in ICC Arbitration Practice ,
ICC Int’l. Ct. of Arb. ed., UNIDRIOT Principles of International Commercial
Contracts Reflections” on their Use in International Arbitration 105, 106 ,Special
Supplement- ICC Int’l. Ct. of Arb. Bull.(2002), ICC Pub. No.642.
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P UNIDROIT EHIME 14D H Th o7, BLEF—% & LT ICC ik
FWHFOEHED 3 BLT L) BIEDAIZ L - T UNIDROIT FEHIOERH
BB C R B 2 LIRRATH D, CONFIIOVTASE, LR
WCAHEE S MR R D B EE D H80% HEIRETHR VAl (non-national
rules) CEDL Z EICHEHBHTH o7, TOHEIC AR A FE V- R R
b LT R QEREA R & % 5 729, UNIDOROIT HI o0 3R Al o Bt
HETCEEWY, XbdTE 45, MICEREICE L TS SRR
BONLRAED 0.8 % Th o720 D F D IRITITEE S N H20% AR D
WCERLTEHY, FORN—HREENIEL L L L7-EHE308%TH o7,
EIESEIE - BV THEASRAE L, 2N Mt T 25, Fillcikn
BRI O TAEN R VE S ThoTh, SHFIITRTERIE S,
SERE R ERT 5 YBEOVHHHT L L, BHNTAERIN TV
WZENSLL B, X XEOHR, LCHEMOBMERE, 7 CISG RE
Rk & OBBEORRENE, FRATEL ) A2 BB, £h0 2 9ERE
SRR BIR S N5 = L R AREAC S B, £ LAED LR LV
BT 3% xR L TWw5a Z EiE, UNIDROIT FERIOMBE, 58
VRS < e AR R R AR 5 &, BBRETIREML TN
WA BB, Bl ITEEAH TH S CISG X804 IR L TR T T84,

C FOBHBDI00EER-END T TICAELP Lo TVD L) IR & BT

B, RERHBHEEZ CHRBEBL TR LEHETES759,

2. FEMHRTOFEH
UNIDROIT (ZM4EFAOANERM 2O HRAZHM T I J — (seminars)
©H#E (colloquia) #FML, ARG Y —ERENICEHL TS

13 Ibid.

14 Id. at 108. WERIL, O — A% EH] (general principles of law) #%0.2%, BHEEE (lex
mercatoria) 0.2%, EIRS#IEEEHI (general practice of international trade) 0.4%.

15 Michael Joachim Bonell, An International Restatement of Contract Law (2d ed.)
932-234 (Transnational Pub., Inc., New York, 1997).
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0, EREBORL-EELHESL)OBCLY, ZONES S LT b
EFANI S HFHIA R TH 5, Bl2IET 2 72 ED Perillo #
1% 19442 UNIDROIT FHIOEEZ ERHG BRI BV Cag®e, &
ik, BETHLOMPIOVWTHEZBIGLZERE L OOWHBEOHEAL L EH S
THICEBLEPLERL TS, ZOEKRTENEZED 70— N1k
(globalization of legal thinking) ~»—# &% 035 | & LTwvd, %7
FMATHIINTVIRLKELERE LT, —BWICERS kiR
&N % “Common core approach” IR, 7 A 7 Restatement &
[Al#% “Better rule approach” AL TWB I 2H b, TAY IO
Restatement FHXDOKI A S E I L 22, SHIZEBEERELLTO
UNIDROIT FHIDFK K& E L Tik, Re-state (i) 7517 T7% ¢ Pre-state
(Beih) LV EDEHPLERENTBY, FNHPEMENLKE L ERE
D—=DTH57), FTERICEEEMNEOFIERLIE D720 DB OZE
LRI LODDHD, 7 A H UCC 4 2 OB B Y TUEER 0 % XS

16 Id.at 232. M4EFRAOTF A MIZOED D O TIZRIIE V2 530005 L E %50 EvFTwn
Ho TIMFICERLRLOE LT, 199843 E Bristol THft 728 15E] International Congress
of Comparative Law TRt v > 3 XAk 50 UNIDROIT O#20ADTH b o —)UAs
HEFAIIEEEMNELIZEAEFEETEEUIH L L EL TBTAENTES, 71994
fE10A 12 Paris THfE 317 International Chamber of Commerce, [E4E11H Milan TE&
&7z National and International Court of Arbitration (Ins. of Int’l. Bus. Law and
Practice ed., UNIDROIT Principles for International Commercial Contracts : A New
Lex Mercatoria?, ICC Pub. N.490/1(1995)) L5088,

17 UNILEX at http://www.unilex.info.

18 J.M.Perillo, UNIDROIT Principles of International Commercial Contracts : The Black
Letter Text and a Review, 43 Fordham L. Rev.281, 282 (1994)., #mh& F 897 STEF
i, Bonell, supra note 15, at 231 n.5 £, GEMR LKL Bonell, supra note 15, at 186
n.57 ZM, €OME &% CEIE R E LTk, Michael Joachim Bonell ed., The UNIDROIT
Principles in Practice- Case Law and Bibliography on the Principles of Commercial
Contracts 11-24, 36-41, 43-44,71-73,125-126, 163, 183, 201, 257-258, 281, 295,313-314 (Transna-
tional Pub., Inc., New York, 2002) £, F/:H#H1EHIZ UNILEX BEUEHD Uniform
L. Rev. DERIZERIN T 5, ,

19 2L, 199540 7#FDE P8 (the new Civil Code of the Russian Federation) Tid
YRR 6 B 2 HiAN3TZD T F (almost literally) FHEA SN TV LS THh 5 (AC.
Doudko, Hardship in Contract : the Approach of the UNIDROIT Principles and Legal
Developments in Russia, 5 Uniform L. Rev 483 (2000). #DOffi=. A s =7 (Estonia), ')
}7=7 (Lithuania) THEEI—ERASNTEY, N FH)— (Hungary) (35t F, FET
1Z19994F 8249%L (the Chinese Contract Law of 1999) ZEIZIRA SN T2, #Oflid Bonell,
supra note 15, at 170-173,235-238 £,
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BAIZEEIICZSBEINTWA L) THY 2,0 OHADA (L’Organisation’ pour

I’Harmonisation en Afrique du Droit des Affaires: 77U HIZBIT 5
‘/Z\X&*@ﬂﬂ]@f’&)@*ﬂ?fﬁ) 737‘%0)% *ZIF AN, UNIDROIT!Z22

BE—FEOERICH T 588 % L'(l/‘%o F 7z, UNIDROIT 319964 9

HK777~F%E%ﬁoTED,ti%—%f@bﬁ%wﬁmmkﬂﬁﬁ

¥ (questionnaire) Z%%E L, B SN2 240BOREIMAMFTH -
” .

7o

3. AR DR Tk

— MBI FIRAFEE LT, EREERGIIBT 2HFMATERLELTTH
0, BHEEIIERE30B 5,

#®—z, MBI BWTIE, HFHFROERE (the law governing the
substance of the distpute) & LCHIEENTEY, METFH: & ORHRR
UFEDOIIROERIC L) % SNB, E1HEO BRI L 2EORELD
2354, kA (arbitrator) 25 :4FEEVERHMAZ B 2 72 (supra-
national) HANIHERZ 7 bf)?ié5%5~325)b LW L7234, UNIDROIT R
Hl% ik LCHET 5o bbb, $27 A Y HERRHFTOEH T

20 A. Rosett, Improving the Uniform Commercial Code, in Centro Distudie ricerche di

diritto comparatoe straniero: Saggi, conferenze e seminari No.29, Rome(1997).

91 OHADA ki3, ¥ > 7V TERIGESHLE VA AE (BEEBERE) 205k - £lT2C
LRRE L7_77 DA EELREE L-ERNABETHY, [k v 2 C19934E 10

 B17HIZ Port-Louis (K— b » A 2) TEHERALHORBEIRM A2 BVT, BILEMH
GEBER) WL2EEERERTA VI HETERSA TS, ERIL, SWIZG,rhTEY, £
NENR, BAOHA, BESTRUHERGRLE, BEABRUEENE, BEM4, BHETE
IOV THESN TV 5, 5 L < i http://www.cm.refer.org/eco/ecohada/ohada. htmZ:Hd,

22 Bonell, supra note 4, at 8 n.21.

93 SEEENELED D £OIFDULEICIE BRI & Y BEOERP LR EDOH THALT
Wk Th b, L X, Michael Joachim Bonell, The UNIDROIT Principles in
Practice : The Experience of the First Two Years, 2 Uniform L. Rev.34 (1997) £,

24 Bonell, supra note 4, at 12-16.

25 ] 2 i¥,1CC Award (Partial) No.8331 of Dec. 1996 ; Award of the Int’l. Arb. Ct. of
Chamber of Commerce and Industry of the Russian Fed. of 20 Jan. 1997, in Bonell, supra
note 18, at 481; Award of the Arb. Ct. of the Lausanne Chamber of Commerce and
Industry of 25 Jan: 2002, at UNILEX.

26 21X, ICC Award (Partial) No.7110 of June 1995; ICC Award No.7375 of 5 June
1996; ICC Award No.7385 of 5 May 1997; ICC Award No.9797 of 28 July 2000.
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o _
3, MEFANCE D MEREI 2 -3 — 75828854 (1)(c)ERI
SN THLELTERLLD, ROSNed oty TOHRIZBWTAE
DIRBEL R 2ERZABHFBLN7z, DF D {f@ REAFICET 68
W& AHEE, MEAD UNIDRIOIT EH] %@'ﬁ@a@%‘{f ELTHRATACZ
EWUEETHL I EEHRL, FMENMKETIIERESEN VI
GIZBWC, UNIDROIT FRI % ##ik & L CHMBCIRAT HFR, $42H
NEEHERWE L T 256 TH-THHE LT UNIDROIT BRI %A+ 2%
ﬁﬂﬁ“i%@b[lbfwéo ZOBIEAE, BT ICC MEHEIE174 D [ B
BHEBES2ER L @J&lﬁ?ﬂ%?‘% &) F %2 RHIZ UNIDROIT
FRIZ@EWEE LTRHALTWS
BT, M2 TRLABHICBVYTY, EEHK—%E (International
uniform law instruments) % f#f - W53 5 F& & L T UNIDROIT EHI
PRRENTVE, THIZLI2HFELTBY, Bl 23 CISG 45 7 & 2
B2, CISG OBRFE L LCHIE LT3, —B0%E 7513, CISG
Mtrict Court, S.D. California, Ministry of Defence and Support for the Armed
Forces ‘of the Islamic Republic of Iran v. Cubic Defense Systems, Inc.(1998). 29 F.
Supp. (2d) 1168. E 53 Bonell, supra note 18, at 571-576.
28 1958 New York Convention on the Recognition and Enforcement of Foreign Arbitration
Awards.
29 Bonell, supra note 4, at 13.
30 Article 17 (Applicable Rules of Law) of the ICC Rules of Arbitration ( F&IZEE)
1. The Parties shall be free to agree upon the rules of law to be applied by the
Arbitral Tribunal to the merits of the dispute. In the absencé of any such agreement,
the Arbitral Tribunal shall apply the rules of law which it determines to be
appropriate.

2. In all cases the Arbitral Tribunal shall take account of the provisions of the
contract and the relevant trade usages.

3. The Arbitral Tribunal shall assume the powers of an' amicable compositeur or
decide ex aequo et bono only if the parties have agreed to give it such powers.

31 #1zid, ICC Award No.9875 of Jan. 1999, in ICC Int'l. Ct. of Arb. Bull.95, 12/
2(2001); Award of 2001 of the Arb. Institute of the Stockholm Chamber of Commerce,
in Stockholm Arb. Report 2002. # DOt 3HBFIZ, Bonell, supra note 18, at 32-33 £,

32 Article 7(2) CISG ; Questions concerning matters governed by this Convention which
are not expressly settled in it are to be settled in conformity with the general principles
on which it is based or, in the absence of such principles, in conformlty with the law
applicable by virtue of the rules of private international law.
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OIRR - WE=FE L LTOMBIR, NENZEES 37 3TREH 50T
g, EVsZfEEARENTWED, 5T TOLIAFHB I UMHED
WAV THR %%Aﬁwkéﬁﬁ“iﬁiwa&w FhwzirL A
RBABRICFIE S B EAIZHY, CISG OREE &5 —KEH& ) 7213 T
el , BEORARMREICH T 5 RE 2 BRARR . L ToREZEND
DHDHEVNZ LIS ’\)'o X 5ICHEEBE (lex mercatoria) &\ ) HEEMH
CISG 774 EA XN WEFIZB W T E 2 b UNIDROIT ERIAFIH S
BEGIAHEML TV D, LLEAS, UNIDROIT BRI BB — i 0 R
B Y L THEREL TWA LT TR L, SHICERENGNIBIT RN
EO—EEAOBRFII BBIWICHVSIZ LD TE Y, ERENGI0RM
WL EICRECERLTVDEVRBES ),

CET, EELEE L CRIRES N EREOBRR- M FErE LTo UNL-
DROIT BRIAH %, ZHIFEAMCE CREFBIDOLFTRENIFLL, £<
DEAFBZNCE TN TS, 29 LABRBIZUEFEAOF L (Pream-
bb)#%&f% TW&#otou®ﬁ KRB RTERIRE L
b, mm@ﬁ%TmIW&mﬁWEWm%ﬁtbfﬁmtoéa@im#

%iu%tmﬁméntoitﬁW&@%ﬁtﬁwfﬁﬁt&éﬁﬁuﬁﬁ

33 ETOBEASE L-EF L LTI, ICC Award No.8769 of Dec. 1996, in ICC Int’l Ct.
of Arb. Bull. 1012 (1999) ; ICC Award 8547 of Jan. 1999, in ICC Int'l Ct. of Arb.
Bull.12/2-at 57,59 (2001). L < ¥ Michael Joachim Bonell, The UNIDROIT Principles
as a Means of Interpreting and Supplementing International Uniform Law, in ICC Int’l
Ct. of Arb. ed., supra note 12, at 29-38.

34 Bonell, supra note 4, at 13-14, #l 2, ICC Award No.9117 of March 1998, in ICC
Int’l Ct. of Arb. Bull. 10/2 at 96,100(1999); Award 229/1996 of 5 June 1997, in Bonell,

. supra note 18, at 483 and UNILEX ; Award 302/1997 of 27 July 1999 in Bonell, supra
note 18 at 578 and UNILEX.

35 Bonell, supra note 4, at 14. $] 2 IXICC Award 8502 of Nov. 1996 in ICC Int'l Ct. of
Arb. Bull. 10/2 at 72, 73(1999) ; ICC Award 9333 of Oct.1998, in ICC Int’l Ct. of Arb.
Bull. 10/2 at 102, 104 (1999). :

.36 ‘Para. 4: They may provide a solution to an issue raised when it proves impossible to

establish the relevant rule of applicable law. Para.5: They may be used to interpret or

supplement international uniform law instruments. (THUIEE)
37 Para.6: They may be used to interpret or supplement to domestic law. (T#IIEEE)
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LERDS DN 2,
@ AR BT BEERE (good faith) HHIHT 2 b0,
RGO L FH DB IS 5 b 0, |

Hardship# X O'Force Majeurel 4 5 & 0,

F|AR7%ER (fundamental breach of contract)42 EFNLADE K
DX - HEHCE S D b oS

G #anTE (loss of chance) 12T 3 i)@t:

©® JE£8%E9 (non-pecuniary) HBEIZHT 3 b0,

T 72, ENEOHFIZ UNIDROIT BRIZFAT 501, 3 - fL&HEN
THTEHEIN TR WEERE LESOHRFNLZ, L) biFTidi{,
SRR D EPEOBRIIC b % MR ST, 2k UNIDROIT Al
Db I TOEER AT LTV 5. R B S LTy
BAEEEIC BT, MAROREE L LT ERS RS EEREHOERNE
BB L2 IICES CFBEME L THER STV D, F07-0EBEHNE |
DR ERROE L LTI ARBICRAS S Y, #10E 2SENE T R
BRRIZIRET & 7 B BB — i, 400, RESH A HERTOCLEL LTw

® @ ©

38 Francois Dessemontet, Use of the UNIDROIT Principles to Interpret and Supplement
Domestic Law, ICC Int’l Ct. of Arb. ed., supra note 12, at 39, 47-48.

39 Art. 2. 1.15 (Negotiation in bad faith).

40 Art. 4. 3 (Relevant circumstances) (¢) The conduct of the parties subsequent to the
conclusion of the contract.

41 Art. 6. 2. 2 (Definition of hardship), Art.6.2.3 (Effects of hardship), Art.7.1.7 (Force
majeure).

42 Fundamental DFRGEIIE 4 & 5 7%, SEMBMER, #i8E 2, 184HIZ L %,

43 Art. 7.3. 1 (Right to terminate the contract) .

44 Art. 7.4.3 (Certainty of harm) (2) Compensation may be due for the loss of a chance
in proportion to the probability of its occurrence.

45 Art. 7.4.2 (Full compensation) (2)Such harm may be non-pecuniary and includes, for
instance, physical suffering or emotional distress.

46 iz ¥, ICC Award No.10346 of Dec.2000, in ICC Int’l C. of. Arb. Bull.12/2 at 106;
Award of the Int’l Arb. Ct. of the Chamber of Commerce and Industry of the Russian
Federation 6 Nov.2002, in UNILEX. £l &HF|Z-DvTlid, Bonell, supra note 18, at
33-35%H
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Do EOT0, WEEPDEOICRIT 2T EEY S 2 RERY - MR
CRLEESLETH Y, ZO7DOHENG L BIILENEICES DO
Tidn <, #RAMIEANEOBVBERNABREITF T Ly, £O—KHE
HE L | CHATIE, &0 CISG B X UF Restatement @ UNIDROIT &
BiAs 2 OBAE L LCHIEL, 2R 2 EBICHE o055,

4. #RAEREHE
PlEds, 10L&V EHMoERE LTE, BREBML TV EFFMT

XD THH) . FRNFEROBHABHILOTENIZL S, HRE L ERREEG|

DEHIB AL % > THICHROST CRUERIOBMESLH ko T
W5, 7275 L Berger #IFOHFAIZ L 5 &, UNIDROIT KRl % ENEICH
b5 (replace) HER (transnational) B& LTE NG, EHAEE ML
CHE - BB BETAEE, FWIBROFHFEVI LS, Sk
UNIDROIT JERI® Hig T X & FME LT, EREIIRET 5 EBREEMEIC
B 5 B A E R BAE L L TR TH < 2 L RIEER W,
A 12 & EE N E T S RRASC X L EISHEIG A OB, R
ok & 7 TREEATE U B T AR B A, M S Lk HRIEE E AN
FEEE> TV ENETHE, BAMICIEEZ S LB RS 2 R0k
S - B AERIICE By, MET B R EERAERD Z &
AR - B AR S, BN ICEE 2 NS & B8 7% 4301 Feedback
FBEVH R AAIERL TV S EDNBEETH S, TANEHEMLEEE
W, BB L L TR EEEIG OEM L E S+ ALk B, Fh
THEI Vo FIESSFHE R, FEEICL RSN TELDTHS )
By MEERIDRETHEL (BEETH-72, LvIHbITEEL, BED

47 Peter Klaus Berger, The Central Enquiry on the Use of Transnational Law in
International Contract Law and Arbitration-Selected Results from the First Worldwide
Survey on the Practice of Transnational Commercial Law, [2000] ASA Bulletin 654,
661-662. FEIRA33%, FFEAH4% TH 272,
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D HROEY - FEADIT O,

Art. 1.7 (good faith and fair dealing)

Art. 4.1 to 4.5 (main principles of contract interpretation)
Art. 5.3 (co-operation between the parties)

Art. 6.2.1 to 6.2.3 (hardship)

Art. 7.4.3 (certainty of harm)

Art. 7.4.8 (mitigation of harm)

Q@060 0 0 e

Art. 7.4.9 (interest for failure to pay money)
2004F A TR EFCHA IOV TKIERSEE T 2 SNe D o7z, £TITD
WTIEEFAThI, FHUHED ER (comment) 3B X FEMKF (illustra-
tion) DYGE - FMAMTONLHETH 2, TH10ELHG - MBRBEEOE
AR OKIBLYEEEE LV, 272 L41%, Lok - HEXEHO
EMEE DI ERHE A BEMIIHKESE T LEN D S, T/, MED
BRI 2 R H R R o 22BE b B Y, HICHEROEE (the
authority of an officer of a company) & EARROEHICE T2 b @m(the
extinction of a right because of the expiry of limitation periods) #%
bolze FNIDAHBIZ2004FEFAITH/ZICHE SN0, BROESH
ERBTHDI . ERTERI, 0044 FEANZOVTHRTE 220,

48 Pierre Mayer, The Role of the UNIDROIT Principles in ICC Arbitration Practice,
ICC Ct. of Arb. ed., supra note 12, at 105, 106-107.

49 BlziE, Award 302/1997 of 27 July 1999 of the Intl Arb. Ct. of the Chamber of
Commerce and Industry of the Russian Federation, reported in Bonell, supra note 18,
at 578. .

50 FIZIE, ICC Award No.7375 of 5 June 1996, in 11 Measley’s Int’l Arb. Rep. 1996, at A-1;
ICC Award No.7110 of April 1998, in ICC Int’l Ct. of Arb. Bull. 10/2 at 54 (1999).

51 ZhFNArt. 2, Sec.2 (Authority of agents), Art.10 (Limitation periods),
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M. 20044F 5Bl DA%

1. BEOFE

9442 JEHI % /A% L7-B, UNIDROIT BELIE, 2ofHARRKERAE, W
EBRET D LER A RAL T/, 2 L TR b 199T4E IC94ERA DR
B AVERLT 2 A8 CHERABBT A E R REL, 1TE&P LR HEERR
(Working Group) #3ES¢7-% $72MD8RH & LT, UNCITRAL,
Milan Chamber of National and International Arbitration, Swiss
Arbitration Association DftFE#E % Observer & L TIEEHEOREIZH
2,3k v AR BLIBELRENETo TS, WP LDOERTE L L
T, MEBBONEL RS LEET SO Tt A #EBAOILKICE D
B, HESHES (Governing Council’s Mandate) 1Z&E£J &, XD Z
v % EEHIRE L

R ADOWER (authority of agents), @%F=F OMHEF] (third party
rights), @## (set-off), OHEFIDEE (assignment of rights), OF
EEBEERB L 0B OHE (transfer of obligations and assignment of
contracts), @HFHIRR & #FZE (limitation periods and waiver),

E2DFNEIE, FEFERI & Fk, FEI L b:lRapporteur (7K b w— )Ijﬁ
PMEA I, ZEDOTHE Ny — VIIEERS TROLERFEHIE I IR
(black letter rules), £ (comment), LEIG U TEMAS] (illustration)
mOIT 1994—C.D.(73) 18, at 22.

53 A Y N—ZHRDSEE L FREROERETRETEANL V) AL, BEREMEEF-
TWb EWD S bBIKRE N, A »/3—122W T, UNIDROIT Principle 2004, at x-ix,
xvii-xix I SE# X N TV 575, Chairmand L CMichael Joachim Bonell (Italy), € Dfti&ER
¥ LT E. Allan Farnsworth(USA), Michael P. Furmston (UK), Ole Lando( Denmark,
Chairman of the Commission on European Contract Law), Peter Schlechtriem

(Germany), WHEHE (B, ERKE) FrSmasntnid,
54 United Nations Commission on International Trade Law. (EEEMRENGHEERER).

55 Bonell, supra note 4, at 17. B Z20044EFRITix, OF 2 L 28, @13% 5 ¥ 2 &, ©lFs

el QIIEIELH, QREIZ2HE - 3H, @IXHI0TL L TIITFRRREN T 2,
56 ¥EETiiReporters

(76 )




P E 3 (preliminary draft) & L CH#RTH, FNEZEETHRETL
BEBELZVPLERSIES, LI BOT, BELZIIZNSOEHIRKIS

DVWTHERREE ), ILEBEOBERIIILRIESD

FIIZ20044FE 4 BOBBERZIZTEE—RTTERENLNEENT,

2. 944 IFRI & DILER

- 57
RE SN, &k

PRSI ROME ) (TR ERAEE, (&% RIramsos),

944F JF Il 20044F JE HI F &1
Preamble Preamble
Ch.1 General Provisions Ch.1 General Provisions 2
Ch.2 Formation Ch.2 Formation and Authority
of Agents
Sec.l1 Formation
Sec.2 Authority of agents 10
Ch.3 Validity Ch.3 Validity
Ch.4 Interpretation Ch.4 Interpretation
Ch.5 Content Ch.5 Content and Third Party
Rights
Sec.1 Content 1
Sec.2 Third party rights 6

Ch.6 Performance
Sec.l Performance in general
Sec.2 Hardship

Ch.7 Non-Performance
Sec.1 Non-performance in

general

Sec.2 Right to performance
Sec.3 Termination

Sec.4 Damages

Ch.6 Performance
Sec.l Performance in general
Sec.2 Hardship

Ch.7 Non-Performance
Sec.l1 Non-performance in

general

Sec.2 Right to performance
Sec.3 Termination

Sec.4 Damages

57 Introduction to the 2004 edition (vii-viii) & Introduction to the 1994 edition(xiv-xvi).
KB D Rappoteur &, XKD#EY, BIXE L% 2% 2 8 M.J.Bonell, &5 28 M.P.
Furmston, % 8 & C. Jauffret-Spinosi, £ 9 & M. Fontaine, %510 P. Shelechtriem, £=3Ci%
#1.84: P. Finn, %5.1.95 A.S.Hartkamp,
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Ch.8 Set-Off
Ch.9 Assignment of Rights, Tra-

nsfer of Obligations, Assign—

ment of Contracts

. Sec.l Assignment of right 15
Sec.2 Transfer of Obligations
Sec.3 Assignment of contracts | 7

Chp.10 Limitation Periods 11

65%

119% 1844

FEANSERIT T 510N, FCBUTHICE B X 11955 518456~
L5ELLE & MO0 FEHE D, HEHEIABCEALL, ShEZo0H
Wit B & B s, —ol, 10FREOHRTRARAYEORILL LT
Rt 5T ) b ESEAS b OME L RIEFLETHL I L, I, 8
102 BV THAN L RGRRBFESEN b o722, 2T HRELR
BEDH D oTZ ENB D, TOIOSEORRHE LIRS 2 EARFEIE

59
BOREAA L V) L RHRHTHAS 9o

3. X LEROYGE

UNIDROIT B34 & 220044 EH 0 % 27°% (Introduction) O
%, PEZEAD chairman T % Bonell BIEOBYLIZE 2 &, LEXEKD

58 ICC O Incoterms % UCP {34l 4 104 Z & 12 E ST % 7, UNIDRIOIT &8I & i

RAIHEVER L,

59 O OWTHESAE RS, HEE LTT A S D Restatement FH UL
TWABBEEZIT A, 7T A 7 THE1923E ITREEHEDEH T S, Contracts (1932), Agency
(1933), Conflict of Laws (1934), Torts (1934-39), Trusts (1935), Property (1936-44),
Restitution (1937), Security (1941), Judgments (1942) 2°F| 47 X #1172, 19504E A & i
Restatement (Second) D#FEATEF ) Contract (1979) AT S 1, — & Tid Third D
Ep4Tbn, TTICFHTFE N TV 258 (Bl 21X Foreign Relations Law %) & 5 (H®

HEREAR [FORESR] 727-723H (REKFHMRE, 19914)),

60 Introduction to the 2004 edition “Indeed, the only black letter rule amended was

Article 2.8(2) which has now become Article 1.12.”.

61 Bonell, supra note 4, at 18. “The only black letter rule which was amended was Article

2.8(2) on the effect..., with the addition of a new paragraph on the relevant..
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oE 1 Z944E A Article 2.8(2) 2320044F 5 A Article 1.12127% Y, ZOfhE
TOERDBEWEIBH o7z, LHDHH, EHENEBIZMEFTI L 20044E 7
Bl Z 0P BRAYICHE L TA B &, £XOTH, #MireXsS KRHOHIBRPUE
WER I N, ERREAFIIFFICE 1T, 2B TR CRENZENRT
Who ZRDEFIIBITAFIL, EEWLEFIIRV, L)l ThHs LR
ML, DFSESNAmTERE BhNAAOAERY LIFTE

F£—IZ, Article 2.8(2)DELIZDOWT, TOBYVEE SN T2 (TH
FEH),

944E [ R 20044F JZHI
Article 2.8 Article 1.12
(Acceptance within a fixed period of | (Computation of time set by parties) )
time) (1) Official holidays or non-business

(1) %8 (—20044FEHlArticle 2.1.8~) days occurring during a period set |.

(2) Official Holidays or non-business by parties for an act to be per- ’
days occurring during the period formed are included in calculating
for acceptance are included in period. _ |
calculating the period. However if | (2) However, if the last day of the |

a notice of acceptance cannot be period is an official holiday or a
delivered at the address of the non-business day at the place of
offeror on the last day of the pe- business of the party to perform
riod because that day falls on an the act, the period is extended
official holiday or a non-business until the first business day which |

day at the place of business of the follows, unless the c1rcumstances ‘
offeror, the period 1is extended indicate otherwise.

until the first business day which | (3) The relevant time zone is that
follows. of the place of business of the
party setting the time, unless the
circumstances indicate otherwise.

62 FEm CTIZOER & 2004ER A M BIICHE T2 2 L IXF0EHTR VD, [$AH5E] O
NEEETACLEVEOEELBRETIILLED D, HPRBNET LI L IEELEH)
HHERIDOT, AR L 202 ERE LTIRIRLIZVEZEL TS, FREEEEL T
W5 EFHEH (Electronic contracting) OEBHICBIF2BEEMLEL, COHEEOF R v —
V& UTHHEEBEBIR DG S LT /25, IR TIdER, Article 1.23 X U Article 2,18 (2004
SERH] T3 Article 2.1.18) 128\ T “writing” % “a particular form” & DETF D F/ETHIE
LTv% (Bonell, supra note 4, at 19), *OMAFICEE LR EHFT L L Tid, Comt.1 to
Art. 1.2, Comts. 1 &4 & illu. to Art.1.9 (now 1.10), Comt.3 & illu.l to Art. 2.1 (now
2.1.1), Comt. & illu.2 to .2.7 (now 2.1.7) and Comt.to Art.2.8(now 2.1.8).
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BE, BIEAHRETAEEIE TFELERIOBLUAL cvigae, [3
BLHET] LWIHIBEOT@Y HD, BREOHEIHHTLHEEL T UL
FEEIZA %S, BB 0BE, KEBZELO», £HZKRE L, &vo
PRSI LEEZICL VR L ORFBREHEL C LTWAY, H-HIL
D, HIETPOKRBREL I LIRS R, ETHTIIEITHMORKHE AR
HEZZLTH0THNE, ROBEEHEFTERSING, £¥5, F=HT
iE, UFEMTHENDLIBAICIE, PHEARELCUFEOEFELTTO

RIS R HE L 2 B T EDHIR ENTZ,

#—17, Article 6.2.20F R 2NKROBY EEINTWE (THRITES),

944F JE I

20044 J5 Rl

Comment 2 to Article 6.2.2
(Fundamental alteration of equilib-
rium of the contract)

Since the general principle 1s that
a change in circumstances does not
affect the obligation to perform (see
Art.6.2.1), it follows that hardship
may not be invoked unless the al-
teration’ of the equilibrium of the
contract is fundamental. Whether
an alteration is “fundamental ” in a
given case will of course depend
upon the circumstances. If, however,
the performances are capable of
precise measurement in monetary
terms, an alteration amounting to
50% or more of the cost or the value
of the performance is likely to amount
to a “fundamental” alteration.

Ilustration 1, a. Increase in cost
of performance, b. Decrease in value
of the performance received by one
party

(&, 20044EFRIE & FL)

Comment 2 to Article 6.2.2
(Fundamental alteration of equilib-
rium of the contract)

Since the general principle is that a
change in circumstances does not
affect the obligation to perform(see
Art.6.2.1), it follows that hardship
may not be invoked unless the al-
teration of equilibrium of the con-
tract is fundamental. Whether an
alteration is “fundamental” in a
given case will of course depend
upon the. circumstance.

944 E B Tlx, Hardship# TETLEDERLE " (fundamental
alteration) DOEARMIEEL LT [50%] ANERICHRINTWzAY, 2004
F£BAITIISZERAZFOT TREICHIBRINL, THIH0» RN D
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0| ZOEEL, S0%EHAKEVHHIRENEROERICKE £ S
RABEATHY, 7620 EHIRKDOFHEEE S BT 572007 bILs
LDTHY, ZN%—H50%DEE TEEN L EHTEETHILTELT 2
%%ﬁ%hftia,&w5iﬂu:®ﬁuosgiﬂ%%¥maﬁé%u
LD BINEFED-CEIZL, RiEN50% & V) EEZBELIZI VLD
TRV EEZ L, ZEROHVCEELT EAZ L) HAZHRT
X B hBE, BEEHICRLL,ETHS,

4. FREXOEE
65
BEIROBY THD, LTIEZE-TAHATNL,
% | % b's B X %
Para.4
Preamble Para 6
1 Art.1.8 2
Art.1.12
2 Sec. 2 Authority of Agents 10
5 Sec.1 Art.5.1.9 1
Sec.2 Third Party Rights 6
8 Set-off 5
9 Sec.1 Assignment of Rights 15
Sec.2 Transfer of Obligations 8
Sec.3 Assignment of Contracts 7
10 Limitation Periods 11

(1) Preamble (22WTi, BB IZIZMEFRHIOE 4 THEIBRIN, &
TZICEALEE 6 XAEMEI N, THIZBFZDOMBER »#IM, YFE

63 H.Van Houtte, The UNIDROIT Principles of International Commercial Contracts
and International Commercial Arbitration: Their Reciprocal Relevance, in Ins. of Int’l
Bus. law and Practice ed., The UNIDROIT Principles of International Commercial
Contracts: A New Lex Mercatoria? 181,190(1995)(ICC Pub.N.490/1).

64 Richard Hill, A Businessman’s View of the UNIDROIT Principles, 13 J. of Int’l.
Arb.163, 167-169 (June 1996).

65 LITHARZZBHETLEYT A5, ER, BAhGI%250 L TR,
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PHERELIRE - EE LTV RWEE, MBAVERELZEECELZLE
FHEIZS 5720 TH D, 5 6 T THEPEORIRIZ20044F BE 2 8 T X 3
EIMMEILRT B EE R o7, TRHIBIVWTNLBEORFTHIMNE L
TEALLDTHY | HORKIRNMEFAO BIHFRBENLOT, &%
REGEEBERIZL TS DEEDLNS,

(.2) " Art.1.8 (Inconsistent Behavior) and Art.1.12 (Computation of
time set by parties) |

Venire contfa factum proprium (BHDATEIZR L TIREH 2 & )68 &
W KRIERANC D W TiX, MERERTH Art.1.7 (Good faith -and fair
dealing) IHENH572A%, TOFRXDEMIL ), HFEOELI L)
THI, BPOEEDILEBLIATHIIOVTIEELE ) 2 LI R -

72, Art.1.12TH, Q44ETERI D Art.2.8(2) E—FED—RERNIZHE S 1,
BT A EESEMm S N, -

(3) Ch.z2, Sec.2 (Authority of Agents)
%2 EAH B E A, RAHES R SREAOERIZOVTREL

Twh, SITHAASG LERBAL, $2 %&@ﬁﬂM%%Lowff

HH, ENERHA L Vo 2 NRIBE R ZOWTT v, LERTI004TT
P57 B A, %< 1219834 Geneva Convention on Agency in the Interna-

tional Sale of Goods #EL) AN TIER SN T2, —F LT B4 L

L AR OB AT H 5 EEAE L MEABEORIE L ThALE LhH
3. 1B EELS Y, PILIPREASESE L BT HEIIARAC

66 WK, 5817iEHE (mandatory rules, Art.1.4) DFIRERZIT 5,

67 Francgls Dessemontet, supra note 38, at 39

68 :SEHDLEE [VER 7 7 EEFrL] 364 (Eﬁ? wtt, 1985$)o

69 Art.2.2.1(1)&(2). : _. S :

70 ZD4&KiE UNIDROIT fERLDEEI %o‘mf{’ﬁﬁkénfzb B AEFHEL TV 5
A5 10 BNl 2 W0 T 8L T v, B L < i http: //WWW umdro1t org/enghsh/

~ convention/1983agency/main.htm/ &, -
71 B2 1X20044E JEE Art. 2.2.1(1) DE % D LE & Geneva Convention, Art.1 (4) 2004$}EEU
Art. 2.2.3(1) & Geneva Convention,Art. 12&43IZFEI L, : ~
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Eo TANMBRLEABETEE LA D\W T, Geneva Convention T3/
SRMEN RS, 20044FEFERITIX, ) LTSI iEe 2y, 5
SHENIHBETRGEMBTE L, LHEL TV,

(4) Art.51.9 Release by agreement, Ch.5,- Sec.2 Third Party
Rights

Art.5.1.9TiX, REZBOEMNBERIC OV TCRBREINTB Y, BEHEHICE
TTOARMEABHEIN TV IEEINIIEBEOREALEL L, =4
CRBEICAEMN R CTHONIEEE T REL B2 BT LICEN
BT 5, $ABEEORR T D0 L AR ENTHA, i,
FoFIIHET AN ORBEIIMEDOHRMNAEZ LT LI LEEL T, Y
FHERRAPSOHJTLHETH LI E, ) —DiL, E=F 12T 2%
M HHIZBETEL 2T TR, BEINTHENIZ BITAOME L &0,
GOk N DRI

(5) Ch.5 Set-off .

COETIE, BEWGITHEICRET 2EEEBOMEBRIIOVTEODEX
THEL TS, AEOEITELUEHROEE*A>TWAEE, FUEL
ZUFE L1T4 (Back and forth movement) #EIBEL 3+ 220D 3
DTHBH, —MRIZHBDOEHL LT, HEEIFFLHEEDLDOTHY, BIT
HINEIR L T25E6THALD, FUNGITHEEEIZRY, HBEATEE L
Bh. ZOKFRSHFNIELT S 7T TE C, BRI T 2O
ROLINL, EROFGTHEICL, »OoBBLRFEZHbTaZ ik
0, WEGIOWMAL L FLERENT A L R ORT 5 B0 S 5,

(6) Ch.9 Assignment of Rights, Transfer of Obligations and

Assignment of Contracts

72 Article2.2.7(2)(a) 3 & U'Comment 5 to Art.2.2.7,

73 Art.8.1(1)(2). ,

4 BEUEZEHBL TS b0E LT, R Zimmermann, Comparative Foundations of a Euro-
pean Law of Set-Off and Prescription 32 (2002)5% 5%,
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COEXITTIONELIEMENTEBY, Sec.11320014 @ United Na-
tions Convention on the Assignment of Receivables in International
Trade ¥ BZIER SN, EEICL2BBIHLBLACHESN TS,
727 L B¥FER (bills of exchange), MRFTEE% (bill of lading), 3K
(stocks), &% (bonds) FIIEFE i b>72 Sec.2Tix, BHEORBEIZDOWT
AEEZEORBEILETHAL I L EPMICL TS, Sec.d3 T, ZHDT
RTRBETLRONEIBE SN TEY, FHE L THFFOREL LE
LB,

(7) Ch.10 Limitation Periods

ZOETIE, BIBROEEICETALI ENIGIIbIZsTRESN TV S,
2 ZCIF197440 United Nations Convention on the Limitation Period

in the International Sale of Goods77 ABREICLTEREINRTV S, HIH

BRLLZVHEE LTELULTWA S D& LT, General Limitation &

Maximum Limitation O "EREE (Two-tier system) & o TWwWb I &
Db de RECRESTVESOL LT, UEEOHEIHETHILTHY,
20044EFHI T, YEFHEEZARBICEOERPLERLRDO T L7,
U.N.Limitation ConventionTIZFRD TR WVESEHITHN L 7:

V. Bbhic

0448 JEHBI T i3 ZEHk (Fraud), %8 (thread), BA%FHHE (gross

75 Comment 1 to Art.9.1.2.
76 Art.9.2.1 et seq.
77 2L < it http://www.jus.uio.no/lm/un limitation.period.sog.convention.1974/doc.html/

B, 2L CISG IR TAMENLOTH Y, BHENLHBROBEEIZB L TREENT
BY, 350 1 BEOESFRRL TV D, RIS RV, FOMREOERE TIIFIH
XN Twv v (Bonell, supra note 4, at 26 n.116),

78 Art.10.2.

79 Art.10.3.

80 Art.3.8.

81 Art.3.9.
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disparitygz %, —RIZZEAEOEITESR (mandatory rules) THE X
NHZRBESBRICEINTED, SRIO004EFEAITIE, &5
LofFIcR S A, 29 L22RiRICB T, UNIDROIT BRID&H 5~ & K
FEICOVWTEZTALY, TTE—IZ, EU L OBRIIEET 2L ER
%%, UNIDROIT BRI ZOf4EL S, 7 AU A L0 b BU OBEAHK
v, EUZ#ERA] (PECL) 2552 L2 DR & B+ 5 &, 20044E )5
HiehzhE UL TS ’ﬁfﬁ%fon%o PECL & EU W8\ TEHFED

—REERIE LB S B A, EUREEATOEBRENG I TIZ &S 528 E
T2 D0 if’ EU o#EAF% % UNIDROIT ERICIE D AT 5 BRI D 5
b Lnt,cw ZRHHREH—HE) & L TRRICEET 2 0 TH LT
F L%, PECL & EULAHNED L ®% UDNIDROIT EHI:+ 519 A Z
3EC, HRORKBGETHLT7 AN IOREISMAIMEELTLED

EEEb H 5B, T/, 7 AU HD Restatement HEIZBIH L T b L vz
A, THETXAVALEW) ETHERATORAATDHY, £ IHF
UNIDROIT BRI ABAMIZE L L HTH D, Restate THEVH T A Y H
DR 2D AN, & 51 Pre-state # HIET, W IFH LR AILE
MTE25, HETEREMOSFRIIBETIEERETRETHA), b T
DENEDEEERICES T ATICII v N LTER L, FETAEBR

82 Art.3.10.

83 AREOFEM, BEHIER, BESKCEEBEOX Y N-0EESIZL S

84 Principles of European Contract Law (PECL) . Ch.l General Provisions, Ch.2
Formation of Contracts, Ch.3 Authority of Agents, Ch.4 Validity, Ch.5 Interpretation,
Ch.6 Contents and Effects, Ch.7 Performance, Ch.8 Non-Performance and Remedies in
General, Ch.9 Particular Remedies for Non-Performance.

85 Bonell, supra note 4, at 32-35; Michael Joachim Bonell, The UNIDROIT Principles of
International Commercial Contracts and the Principles of European Contract Law:
Similar Rules for the Same Purposes?, 2 Uniform L. Rev. 229-246(1996). PECLIZ-D
WTid Ole Land & Hugh Beale eds., Principles of European Contract Law Parts I &II
Combined and Revised (Kluwer Law Int’l, Hague, 2000) 2Hg,

86 PECL Art.1.101. :

87 2004EFHIDVEREIRE DR TH % Bonell #HIFIZIPECLOIERERS X v /\—Td ), PECL
DIEBEREDR T 50le LandoBiR i3 20044EFRRIDIEREAE DA v X—Th b,
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TN ) ERA 2 e TR R — R (Global Commercial
Code; GCC), ©F h Bonell &Iz X 5 &, CISG D7 EE DM —54 2,
ICC @ Incoterms, UCPHDRRMHLAIZ A (consolidate) L, ZDHI
UNIDROIT BRI Z A AN, FNo 2 AENICHELEE TS, L)l
AL A CEBRED b DA B, B LT EOREERTRMN S 207
5 9 Do

UNIDROIT BHIOHEAEZ L, BENEOEFRBLUTOBITZERT
LEEATIIFE 2R LTV b FTHEEROFENKRR TH S Z &L 2 HEMRT
LUIENSH DL, MRFE—EERZL EOPEH L& LT, RELCTD
DEENDH B, E—IZEEEEG BV TERICHE-BH SN L LEN D 5
tnwH 2L, HHHERENOEGBHNROKBELT 7 — PRAEIZ X
L, ICCHA Y2y — A X% L THEALTWAEGIZ2%ERETH D,
Z OMIEE E’Jk FOB,CIF 2D b L —FF =2 XZFHLTWVS, &
3 $ER 5% 5. UNIDROIT BRI IZMIKIZBVW TR 4 IZBELOOH 5
B, D EABTEEMOBHILETHA S, TOIKMTH S GCC
Lnk, BEPICKERENDY, TRTHEDZ0LENICHBLTLT )
DTV EV)BEE LD, B, #EA - PTOMETSH L, FEO
EB L OMMEEIELRIET B Z LIk BY, TOREOFE, ERREORE
PREL, EBOFE, H, BRI CERTILEN DL, T
Hﬂﬁt% 72 ML, %ﬂ%%‘”é:i’uﬁﬁ FLEE LTEY - AIE BkGE,
33???'60)75\ EVWHTETHD, MEOREFREIVEL Challengmg
T%é@%%%f%%#ﬁ%m&ﬁ5ﬁ%ﬂ%db@@7ﬁ&@@%%m
R 5 2 &b FEFRIZ EETH D, .

G | D E B LA RIS BT, BiR 7 ERREEG | DR R RS

88 Bonell, supra note 4, at 37-38. :
89 [RETHHEENE ML —F-¥—AX (RSEHNT &M oBm#AL] 41-42H, 356-362
B (EEREHAAEMERESEE2S, AARERFEMEEREMEAN, 199764 A),
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5, EVIORAIERECDODOVDH S, 1222 N0EB L UHAHIEORKE -
TEZRE - ERTHDIIAMTH Y, BEEFISEH TIZ, vH W % Business
manHMHEHE LIEEI L TW5b, FOBRORKHYZTEIERIL, VA7 &5
BERFIIPTBIELETH A, FPRATREN IR NZENSEL20, %)
$%Tb%mﬁuﬁw10X7%%ﬁttw®f%©,ﬁ%mﬁ%%ﬂ#%
43, ERMOEDHET 2IRMICB W CAEEREZR/MNITSH 2 EEK
SND, EOROHFMPETS, EHEATEE 20— TETHD, Wi
Bk, TNOEENYAZER, OF ) TFRTEESETIAZEICLSY
AT DB R OLRITNIZEDZLERI LR, MET5HE, Fan, M,
ADR FHIEIXMTTH > TH B ER TENMTLFEZIHETH Y, EE
LD RBOFEE I THZ L e hd, 2L FIEHF—ORLE L O -
HWHIRTT R 2 & CTHh D, THER L1, EF—OFERIC & 2 B4 K
RS I L Th A, T EBRENGIC BT 2 EOSHLE TR P EIo
BHD, L) BBLBANIIEETHS I,

IR O TR F L0 F R EE O REIC L ) 2hE L, [ IT
DERIZEDYR, 2322 —2a 5oLy, BED cosmo-
politan HABEEIZ AN DO B, 29 LIKIRTHEH 5 ZHREAH D
PG Al & LT UNIDROIT RRIOFEEE ST ) 0055, b b¥E
DI15844E T B NZ BV TMHERIE DL ) AR HIETH 555, E¥EBEOIE
HrHUDOTETHA) ] LTV ES ﬁ“, HE MO TR T LA
HFHEITLTWB L) THALH, UNIDROT BEIOFAEZTFHIL, RO LS
WEBAAXANBOEERRIETEAZ LICHAEAHD . EFFFEORRRE
mpm note 64, at 164.

QIAX?g;?mD:Z:Ig;;)%, Neutrality, Predictability and Economic Co-operation, 12 J. of Int’l

92 John Linarelli, The Economics of Uniform Laws and Uniform Lawmaking, 48 Wayne
L. Rev. 1387, 1394(Winter 2003)..

93 Ibid.
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