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CHAPTER 1

GENERAL PROVISIONS

[Article 1.1
(Application of the Principles)

(1Y These PrlnC1ples are lntended to ldy down general
rules for international commercial contradts.
(2) For the purpose of these Principles:

“{a) a contract iz  international whénever it
involves a ch01ce between the laws of d;fferent?
counitries; ' : Do wmenii Sl

(b} a contract is of a commercial nature whenéﬁér
it is ‘made by both ‘parties in the course of thelr
trade or profession. : ' '
(3} The Principles will apply when the parties have
agreed that their contract be governed by them.
(4) The Principles may be. applied
(a) when the partide’‘have agreed that their
contract be governed by "general pr1nc;plea of
‘law", the "lex mercatoria® or the 1ike; -
" (b} when the parties have not chosen dny system or’
rules of law to govern their contract, ' o
(5)" "These’ Principles may provide a solition to - the
issue raised where the system or rules of law appllcable do.
not do so.} o ' ‘ ‘

[Article 1.2’
(Mandatery rules of domestic law)

Nothing in these Principles™: shall restriet the
spplication of the  rules of. theé  law of the forum in au
situation when they are mandatory 1rrespect1ve of the law
otherwise applicable to the contract.] - '

[Article 1.3
{(Party autonomy)

The parties may exclude or derogate from any of these
Principles, except as otherwise provided in the Principles.]



[Article 1.4
{Interpretation of the Principles)

In the interpretation of these Principles, regard is to
be had to +the need to promote uniformity in their
application and the observance of good faith in
international trade.]

‘ [Article 1.5 L
(Good falbh and falr deallng)

(1) The fobméﬁiqh,, inter?retatibn; _performance and
enforcement of_a,contract_sha}i be. in accordance with the
principles of good faith and fair-dealing_in international
trade. | T - _,'

{2) The'partiésfmay,npt_exclude the_rule laid down in
paragraph (1).] '

[Artlcle 1, 6
(Usages)

(1) "The parties are bbund by any'usage to which they
have agreed and by any pnaqtgggs which they have established
between themselves. e :

(2) The parties are con51dered ‘unless otherwise
dgreed to have impliedly made applLCable to their contract
or its formatlon a usage of which the parties knew or ought.
to have known and which in "international trade is widely
known to, and regularly cbserved by, parties to contracts of
the type involved in the particular trade concerned. ]

‘ [Article 1.7
(Court and arbitral tribunal)

‘In  these Prihbiples,f "ecourt” inecludes . arbitratien
tribunal. ]



CHAPTER 2

FQRMATION

, Artlcle 2.1
- CDeflnltlon of offer)
A proposal for concluding a contract constitutes an
offer if it is sufficiently definite and indicates the
intention of the offeror to be bound in case of acceptance.

Article 2.2
(Withdrawal of offer)

(1) An offer becomes effective when it reaohes the
offerde.) = 7 o - |

(3) “&n° offer, even if’ 1t is irrevocable, may be with-
‘drawn if” the wathdrawal reaches the offeree before or at the
‘Sdme tlme as the offer."

Article 2.3
(Revocation of offer)

(1) Until a contract is concluded an offer may be
revoked if the revocation redches the offeree before he has
‘dl&patched an acceptance,

; (2) However, an offer cannot be revoked o

'''''' (@) if it 'indicates, whether by stating a fixed

time for dcceptance or 0therw1se tﬁat‘ it ‘is
irrevocable; or R
(b) if it was reasonable for the offerde to’ rely on
‘the offer as being irrevocable and the offeree has
dcted in relldnce on the offer.:” : '

Article 2.4°
(Rejectibn'of‘offer)"

“An offer is termlnated when & rejection reaches the
of feror, ' ' '



Article 2.5
(Mode of acceptance)

(1) A statement made by or. other conduct of the offeree
indicating assent to an offer is an acceptance. Silence or
inactivity does not in itself amount to acceptance.

(2) An acceptance of an offer becomes effective at the
moment the indication of assent reaches the offeror.

(3) However, if, by virtue of the offer or as a result
of practices which the pdrtles have establlshed between
themgelves or of usage, the offEree may 1nd1cate assent by .
performlng an - act W1thout not;ce to the offeror, .the
acceptance is effective at the moment the act is performed.

 Article 2.6 . .
{Time of acceptance)

An offéf must be accepted within'the time the offeror.
has fixed or, if no time is fixed, within a reasonable time,

due account belng taken of the clroumstdnces of the transac- -

tion, including the repidity of the means of communication..
employed by the offeror. An oral offer must be accepted
immediately unless the circumstances indicate otherwise.

‘Article 2.7
“(Acceptance within a fixed period of time)

-(1) A perlod of tlme fbr dcceptance fixed . by theaﬁ
offeror in a telegram or a letter begins to run from. the
moment . the telegram is handed in for dispatch or from the
date shown .on the, 1etter or, if no such date is shown, from
the date shown on the envelope. A period of time for
acceptance fixed by the offeror by means of instantaneous
communication hegins to run from the moment that the offer
reaches the offeree.

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



Article 2.8

~ (Late acceptance, Delay in transmission)
(1) A late acceptence is neverthelesé??ffectlve as an
acceptance if without deldy the offerorﬂordlly 80 lnforms
the offeree or dispatches a notice to that effect,

(2) If a letter or other writing containing a late
acceptance shows that it has been sent in such circumstances
that if ity transmission had:been normal it would have
reached the offeror in due time, the late acteptance is
effective as an dbceptance uhless, without ‘delay, the
offeror orally informs the offeree that he considers his
offer ag hav1ng lapsed or dlSpdthe& a notice to that
efféct. ' R

Article 2.9 -
(Withdrawal of acceptance)

An acceptance may be withdrawn if the withdrawal reaches
the offeror before or at the same time as the acceptance
would have become effective.

“Article 2.10
{Modified acceptance)

{1 A reply to an offér which purports to be an
acceptance but contains additions, limitations or other
modifications is a regeotlan of the offer and constitutes a
counter~offer.. ' :

-(2) - However, a Teply ‘to an offer which purports to be
“an acceptance but contains additional or différent terms
which do not materially alter the terms of the offer éonsti~-
tutes an acceptance, unless the offercr, without undue
delay, objects orally to the discrepancy or dispatches a
notice to that effect. If he does not so cbject, the terms
of the contract are the teérms of the offer with the modifi-
cations contained in the acceptance.

S Antiele2. i1
{Writings ‘in confirmation)

If a writing which is” sent within a reasonable time
after the conclusiofi of the contract and whicH purports %o



be a confirmation of thé‘contﬁécﬁ conteins additional or
different terms, such terms will become part of the
contract, unless they materially alter the contract or fthe
rec;plent ‘m;thcut undue delay, orally obJects to the
dis¢repancy or dispatches a notice to that efTect.

) Artlcle 2.12
(Conglusion of contract dependent on agreement
~on specific mattcrs or in a specific form)

A where one of the partles 1n the course of negotlatxons
insists that a contract not be concluded until there is
agreement on specific matters or in a specific fbrm. the
contract is not concluded before there is agreement on these
matters or in that form..

. .. Article 2.13 )
(Contract wzth terms dellberately left open)

{1) If the parties intended to conclude a ccntract, the
fact that they have intentionally left a term to be agreed
upen in further negotiations or to be determined by a third
person does not prevent ff contract from coming into
existence. :

(2) The existence of the contract is. not affected by
the fact that subsequently .

~ {a) the parties reach no agreement on the term or

(b} the third person does not determine the term, '
provided that there is an alternetive means of renderlng the
term. definlte that is reasonable in -all of the clrcum-
stances, including. any 1ntent10n of the partxes.

) Art;cle 2 14
(Negotlatlons in bad falth)

{1) A party is free to negotiéte and is not liable for
failure te reach an agreement.

(2) However, a party; whe has negotiated or broken off
negotiations in badhgai?ﬂ;-_hiiéﬁlgffcr.the losses caused to
the other party. - |

. (3) ‘It is bad feith, in particular, for a party to
enter 1nt0 or .continue negotlatlona intending not. to make .an

agreement with the other party.




Article 2.15
(Duty ‘of confidentiality)

If information is glven as confldentlal by one party in
‘the course of negotldtlons, the other pdrty is under a duty
‘not to disclose that lnformatlon or use 1t 1mproperly for
"his own purposes whether or not a contract is subsequently
‘concluded. If approprldte, the remedy for bredch may 1nclude
'compensatlon based on’ the beneflt recelved by the other
party.

 Article 2,16
{Form of the contract)

”'(1)”{Nothing in these Printciples requires a contract to
“be concluded in ‘or evidenced by wrltlng. It may be proved by
*any means -including w1tnesses.

{2)*"A -contract in wrltlng which contains a prov;&lon
indicating that the writing completely embedies the térms on
which the parties have agreed cannot be contradicted or
supplemented by evidence of prior gtatements or agreements.
However, such btdtementb or agreements mdy be used to
interpret the writing.

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

Article 2.17
{Contracting under standard terms)

(1) Where one party or both parties use standard terms
in conecluding a contract, the general rules on formation
apply, subject to Articles 2.18 - 2.20.

{2) Standard terms are provisions which are prepared in
advance for general and repeated use by cne party and which
are actually used without negotiation with the other party.



Article 2.18
(Battle of forms)
] If both partles use standard terms and they reach an
dgreement except on thoge terms, a contract is concluded on
the delS of the agreed terms and any standard terms whlch
are common in substance unlesa one party clearly lndlcates
1n advance or later, w1thout undue delay, informs ‘the other
that he does not intend to be bound by such a contract,

Article 2.19
(Surprising pPOVlSlOnS}

. No provision contained in.standard terms which by virtue
of its, content, 1anguage; or presentation is  of .such a
character that the otherwpang; could not reasonably. have
expected it, shall be ;efféctive, unless it has been
expressly accepted by that party.

.. Article 2.20
{Conflict between standard terms
_and individual-provisions)

If there is a confllct between a standard term and
another term [which is not &, standard term] the other term
prevails. .



CHAPTER 3

SUBSTANTIVE VALIDITY

Article 3.1
(Validi§y{of mere_agreement)
A contract is concluded, modified or terminated by the
_mere agreement gfuthe“pagties,rwithout any furiher reguire-
ment. oS i K R - .

" Article 3.2
{Definition of mistake)

Mistake is an erronea&s-asSﬁmption relating to facts or
to law existing when the contract was conc¢luded.

Ar%iéie 3.3
(Relevgqt Mistake)

(1) A party may only avoid a contract for mistake if
when the contract was concluded the mistake was of such
importance that a reasonable person in the same situation as
the party in error would have contracted only on materielly
different terms or would-not have contracted at all if the
true state of affairs had been known, and

{a) the other pearty made the same mistake, or
caused the mistaké, or knew or ought to hévefkqown
of the mistake and it was contrary to reasonable
commercial stendards of fair dealiﬁg to leaVe_fhe
misteken party in error, or _

{b) the other parfy has not at the time of
avoidance acted in reliance on the contract.

(2) However, a party may not avoid the contract, if

(a) it committed the mistake with gross negligence,
or

{(b) the mistake relates to a matter in regard to
which the risk of mistake was assumed or, taking
into account all the relevant circumstances, should
be borne by the mistaken party.
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Article 3.4
(Error in expression or transmission)

An error occurring in the express:on or transmission of
a declaration is con51dered to be a mistake of the person
from whom the declaraticn emanated.

Article 3.5
(Remedies for non-performance)

A" party shall not be entitled to avoid the contract on
the ground of mistake if the circumstances on which he
relies afford, or could have afforded, him a remedy for
nen-~performance.

Article 3.6 o
'_“(Fraud) o

A party may avbid the contract when he has been led to
conclude it by the other party's fraudulent representation,
including language or practlces, or fraudulent non-
disclosure of circumstarices which accordlng to reasocnable
commercial standards of fair dealing he should have
disclosed. o o '

Artlcle 3. 7 7
{Threat)

f‘ A party may avo;d the contract when he hdS been led to
conclude 1t by the other party s ungustlfled threat which,
havzng due regard to the 01rcumstances is so imminent and
serious &@s to leave him no reasonable alterndtlve, In
particular, a threat 13 ungustzfaed 1f the act or omission
with Wthh the promlsor has been thredtened is wrongful in
1tself or 1t 1s wrongful to use 1t as a ‘means to obtaln the
promlse.r ' '

' Artlcle 3 .8
(Gross dlsparlty)

(1) A party may avoid a contract or an individual term
if at the time of the making of the contract the contract or
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term unjustifiably gives +the other party an excessive
advantage. Regard is to bé had to, among other things,
{a) the fagt that thé ‘other party has taken unfair
advantage of the avoiding party's degendence,
economic distress ‘or urgent needs, 'oF;'Qf his
'improvidende, figncraﬁée;r inexperience or lack of
- ‘bargaining skill, and =~ - -
(b) the commercial ® setting and purpose of the
contract.

(2} Upon the request of the party entitled to

avoidance, a court may adapt. the contract or term in order
to bring it in. acecordance  with reasonable commercial
standards of fair dealing.
o -.{3) " 'A court may do so also upon the request of a party
o rgceiving a notice:ofavoidanice providing that par%§*informs
.:i"the party who sent the notice ‘promptly after rfedeiving it
.- and.before that party has acted in reliance on it. The rules
--stated in Article 3,12(2), =apply accordingly. B

Article 3.8
(Initial impossibility)

... (1} Themere fact that at the time of the conclusion of
- the centract the performance of the assumed obligation was
imposgible shall not affect the validity of the contract.
(2) The mere fact that at the time of the conclusion of
the contract a party was not entitled toc dispose of the
assets to which the contract rélates, shall not affect the
validity of the contract.

Article 3.10
{Third persons)

(1) Where a fraud, a threat, a gross disparity or a
party's migtake is imputable to, or is known or ought to be
known by, a third person for whose acts the other party is
responsible,  the contract may ‘be' avoided under the same

cconditions as if it had beenconecluded by the c%her'party
. himself., .- . I

{2} .Where a fraud, a. threat or a gross dispéfity is
.dmputable to a- third person foriwhosse acts the othepr party
-is not respensible, the contract: may be avoided if the other
contracting party knew or ought to have known of the fraua;
the threat or the disparity, or has not at the time of
avoidance acted in reliance on the contract.
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Article 3.11
,(Confifmation)

o If the pdrty' who 13 entltled to avozd the contract

expressly or _1mplledly confmrms the COHthCt after the
perlod of time for giving notlce of . dv01dance has begun to
run,;av01dance of the contract is excluded

 Article 3.12
(Adaptation of contract)

(1) If a party is entitled to avoid the contract for
mistake but the other party declares himself willing to
perform or performs the contract as it was understoed by the
, panty‘éntitled to avoid, the contract shall be consideredfto
have been concluded as the latter understood it. The other
party must make such a declaration or render such
performance promptly after having been informed of the
manner in which the party entitled to avoid had understood
the contract and before that party has acted in reliance on
a notice of avoildance.

(2) . After such a declaration.or performance the right
4tp'avpid is lost and any earlier notice of avoidance. is
”ineifecﬁive. -

Article 3.13
(Notice of avoidance).

Avoidance must be by notice which must reach the other
party.

Article 3=14__
(Time_limits)

(l) Notlce.:of avoxdance must be glven ;w1th1n a
reasondble time, with due regard to. the circumgtances, after
the avo;dlng party knew or could not have been unaware. of
the relevant facts and became capable of -acting. freely.

(2) Where an 1nd1V1dual term of - a -contract -may. be
avoided by . a party under Ariicle 3.8, the time-period- runs
from the moment that the term is asserted by the other
pdrty,, :
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o Apticle 3.15
«(Partial avoidance)

If a ground of avoidance. affects only. 1nd1v1dual terms
of & contract the effect of an avoidance is limited- to
those terms if, giving .due _ consideration = to all
circumstances of the case, it is reasonable to uphold the
remaining contract. - g..;

-~ Article 3.16
(Retroactive effect of avoidance)

{1) Avoidance shall take effect retroactively.

_ 2) .On avoidance either party may claim, restltutlon of
whatever it has supplled under the contract ,or the part of
it avoided, provided that it concurrently makes restitution
of whatever 1t has received under the contract or the part
of it avoided, or, if it cannot make restitution in kind, it
mist make an allowance for what it has received,

Article 3.17
{Damages)

Irrespective of whether or not the contract has been
avoided, the party who knew or ought to have krown of the
ground for avoidance is liable for damages so as to put the
other parfy into the same position it would have been in if
it had not concluded the contract.

Article 3,18
{Mandatory character of the provisions)

The provisions of this chapter are mandatory, except
insofar as they relate or apply to mistake and to initial
impossibility,



 Article 3,19
(Quéstions rot covered)

These Principles do not’ deal with an invalidity arising
= (a) lack of capacity,

{b) lack of authority, or"
{c) immorality or illegality.

(Unilateral declarations)

Unless otherwise proﬁidédﬁ in these Prlnelples,_ the
provxslons of this chdpter apply by analogy to’ declaratlons
whlch are addressed by one party to the other.
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CHAPTER 4.

INTERPRETATION

Artlcle 4 1
B¢ ,Ir__zfcenj;,;on.j.oif Parties).

(1) A contract shall be lnterpreted accordxng to the
parties' common intention if such an intention can be
established.

(2) If such an intention cannot be established, the
contract shall be 1nterpreted accordlng to. the meaning which
reasonable persons of the same kind as the parties would
give to it in the same circumstances,

oo

Article 4.2
{Interpretation of statements and other conduct)

(1) A party’s statements and other _conduct shall be
interpreted accordlng to that party s 1ntent10n, if the
other party knew or. cauld nat have been unaware of that
lntantlcn.w )

(2) If the precedlng paragraph is not applicable, such
statements and other conduct shall be interpreted according
to the understanding that a reasonable person of the same
kind as the other party wbhiﬁ,'have had in the same
circumstances. ‘ ' '

Article 4 3 e
(Relevant 01rcumstaHCes) '
(1) In applying Articles 4.1 and 4.2, due consideration
shall be given to all relevant circumstances, including:
{a) any preliminary negotiations ©between  the
parties;
(b) any practices which the parties  have
established between themselves;
{¢) any conduct of the parties subsequent te the
contclusion of the contract;
{d) the commercial setting and purpese of the
contract;
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(e) any meaning commonly given to terms and
expressions in a trade concerned; and
(f) any usages.

Article 4.4
{Interpretation of unclear contract terms)

If the terms of & contract are otherwise unclear, they
shall be 1nterpreted s0 as to glve effect to dll the terms
rather than to deprlve some of them of effect. '

) Artlcle 4,5
(Contra proferentem rule)

If contract terms supplied by Oné'partj‘abenétﬂgrﬁisé
unclear, there is a preference for their interpretation
against that party.

_ Article 4.6
(Reférence to the contract as a whole)

Tefms arnd eXpreééioﬁg éhaii be inferpreﬁed in thé lighf
of the whole contract or statement in which they appear.

“{Linguistié¢ discreparicies)

I a contract is drawn up in two or more linguistic
versions being equally authoritative, in case of discrepancy
between the versions Lhere'fisfFa preference for the
interpretation dccordlng fo the versioh in which it was
originally drawn up.
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- CHAPTER 5

| PERFORMANCE

SECTION 1: Performance in General

Article 5.1.1
. (Express and implied obligations)

The contractual obligations of the parties may be
express or implied,.

Article 5.1.2
(Duty of diligence
Duty to achieve a specific result)

(i) To the extent that an obligation of a party
involves a duty of dlllgence, that party is bound to observe
the dlllgence observed by reasonable peraons of the same
kind under s;mllar clrcumstances.

(2)' To the extent that an obligation" of a party
1nvolves a duty to achleve a specific result that party is
bound to achleve that result.

Article 5.1.3 o
{Determination of kind of duty involved)

In determining the extent to which an obligation of a
party involves a duty of dlllgence i the performance of an
activity or a duty to achieve a specific result, regard
shall be had to the following c;rcumstances, among others:

(&) the way in which the Obllgdthn is expressed in
the contract;
(b} the contrdctual price and other terms of the
contract;
{¢c) the degree of risk normally involved in
achieving the expected result;
(d) the other party's ability %o influence the
performance of the obligation.
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Article 5.1:11
-{Price determination)

(1) If a contract does not fix or make prov151on for
determining” the price, the ‘parties are con31dered Cin the
absence of ary indication to - tHe  cormtrary, +o ‘have made
reference to the price generally charged at the time of the
‘conclu51on of the contract for such performances under
comparable-czrcumstdnces if ‘the trade concerned, or if'ho
such price is available, to a reasonable prlce. )

(2) Where the price is to be determiried by one’ party
whose determination ig manifestly unreasonable, then
notwithstanding any provision to the contrary, a reascnable
price shall be substltuted. wiuVﬁ

(3) Where the pricé is to bé Fi¥&d by a third person,
and he cennot or will not do go, the price ghall be =a
redsonable prlce.:" - e

(4) Where the’'price "is to be fixed by reference‘;o
factors which do not'exist’or have’céased to- ex1st or “to be
ac08331ble, ‘the - neafééf‘équlvalent factor shall be tredted
as a substitute.

Artidle B.1.d2 T
(Determination of quality of performance)

If the quality of performance is not fixed by nor
determinable from the contract, a pafty is bound to render a
performance of a quality that is reasonable and not less
than average in the circumstances.,

Article $.1.13 -
(Payment by cheque or other ingtruments)

(1) Payment can be made in any form used in the
ordlnary course of bu31ness at the place of pdyment

(2) “However, a credltor who accepts, either by virtue
of paragraph (1) or voluntdrlly, a cheque, an other order to
pay or a promnise to pay, is presumed to do so only on
condition that it will be honoured.
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Artlcle 5 1. 14

(l) Unleas _the credltor has 1nd1cated a partlcular

In case of payment by a2 transfer “the obllgat;on of

. arvicle 1.5
"Ji(Cufréﬁay Pf payment}hx

Y If'a monetary obllgatlon ig due in'a curpe cy
than that of the place of payment .lt may be pald by tHe
debtor in’ the currency of the place of‘payment unless

_(a) that currency is not freely convertlble or
(b) the parties have agreed thHat payment should be
AAAAA _made, effectlvely in the currency of the contract
(2} If it ig impossible for the aebtor to make payment
in the currengy of the contract, the credltor”mAy require
e ¢l » y :payment, even in the

case env1saged by paragraph (1)(b)

[Article 5.1.16
.. f{Currency mot specified) .

SRR

If the contract does net indicate in which currency a
monetary obllgatlon 15 due,_ ayment 1a to be made in the
currericy - usually  agreed  between parties for  such
performances under comparable circumstances in the trade
concerned, |

Article 5.1.17
’: {Taxes and dutles)

Each party shall bear’ the costb OF performance of 1ts
obllgatlons._
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| CArticlé 8.1.08
(Imputation of payments)

SR 1Y A debtor owing several monetary obllgatlons to the
&ame creditor may specify at the tlme of’ payment “the debt to
“Which he intends the payment to’ ‘be applled. However,;%ﬁe
payment dlscharges first any expenses, thgq 1nterests due
and finally the’ principal. : '

7% (2) If the debtor does not make buch ‘a spec1f1cat10n,
the creditor may, within a reasonable +time after payment
declare to the debtor the obligation to which he imputes the
payment, provided that obllgatlon is due and undisputed,

(3) In the absence of- 1mputat10n under paragraphs {1}
or (2), payment isﬁ:lmputed “to ' that obligation which
satisfies one of the followlng crlterla. 1n the sequence
rlndlcated o o

{a) an. Obllgatlon xWthh 1s due or whlch 1s the

flrst to fall due; e

'(b) dn obllgatlon“for Whl”h'the credltor has least

securlty, ' e = ’

{c) “the obllgation Whlch‘ls

‘the debtopl ™V T EE Tanon

(d) the obllgdﬁion whlch has{arlsen flfé%'
I+ none of  the” precedlng crlterla applles, payment 18
imputed to all the ObllgdthﬂS propor‘tn.onally° hEEE -

mbst'bufaénsome for

. Brticld5:1.19
(Imputation of non-monetary obligations)

' Artlcle 5 l i3 applles wmth approprlate adaptatlons ‘to
the lmputatlon of performdnce “of non—monetary obllgatlons.

Article 5.1.20
{Application for public permission)

Where the law of a?Stgﬁéj¥equifes a public permission
affecting the validity of the contract or making its
performance 1mposszble and that 1aw or the c1rcumstances do
not indicate otherwise

{(a) if only one party has his place of busiﬁéés in
that State, that parity shall take the measures
necesgary to obtain the permission; and
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(b} in any other case the pdrty whose performance
requires permisslon‘ shall ™ take the necessary
measures,

u-?ﬁfticle 5.1:§iI'> :
. {Procedure in applying for p,e?.mis._s_ip_n) .

(l) The parﬁy requlred to take the measures necessary
to obtain the perm1551on shall do s0 without undue delay He
ghall bear any expenses incurred.

{2} That party shall whenever appropriate give the
other party notice of . ‘the grant or refusal of such
permission w1thout undue delay

. - Artlcle 5 1 22 e
(Perm1551on nel+her granted nor refused)

1y If, rloth.thstdndlng the fact that the ;pdr‘ty
_respon81ble took all measures_ requ1red perm1331on was
neither grdnted nor .refused w1th1n an agreed period or,
where no period has been agreed within a reasonable time
from the conclu31on of the “contract j either; party is
entitled to terminate the contract. . L

~ (2) Where the perm1ssxon affects only some  terms,
paragraph (1) does not apply 1f g1V1ng due con51derat10n to
all czrcumstances of the case, 1t is reasonable to uphold
“the contract even if the perm1851on is refused. -

Article 5.1.23
(Permission refused)

(1) The refusal of a perm1551on dffectlng the validity
'of the conuract renders’ the contract ‘void. If the refusal
'affects the valldlty of only some terms, only such terms are
void if, giving due con51deratlon to all 01rcumstances of
the cage, it is reasonable to uphold the remalnlng contpact.
T (2) Where the refusal of a permlss1on makes the
_performance of the contraot 1mposs1ble 1n whole or in part
‘the rules on non—performance apply.



SECTION 21 H dshlg

Article 5,2.1
(Contract to be observed)

If the performance of 4 doritract becomes more onerous
fbr one of the partles, he is nevertheless bound to perform
hlS obllgdtlons subJect to the 'follow1ng pPOV1s1ons on
hardshlp. S *

Article 5.2.2
{(Definition &f hardship) =

There is a case of hardshlp where the occurrence of
events funddmentally altaﬁ ‘the equilibrlum of the contract
whether because ‘the cost“ of a party 87 performance has
increased or because the value of the performdnce a party
recelves ‘has diminighed, snd = U¢AT . L Ih
o (d) “the events dccur’or becomé knowr’ to the - partzes

after the oonclusion of “the contracty e

(b) the events could not reasonably ‘have been ‘takeh
" into actount by the dldevantaged party at the tlme

of the conclu510n of thé contract R o
“(¢) the events ‘are beyond” the conurol of the

dlsadvantaged party, and ' S

(d)" the Tisk of the eﬁents'ﬁaéfnotzéssdmé&{by the

disadvafitaged party. e T e

{(Effécts’ of Hardship)

(l) fﬁ' “case ‘of hardship  the disédvanﬁéged:pérty is
entitled to request renegotiations. ‘The request ™ shall be
made w1thout undue delay dnd 5hall 1ndlcate the grounds on
whlch 1t ig bdsed + R -

(2} " The request for- renegotldtlon does not in ‘itself
entltle “te dlsadvan%aged pdrty to withhold perférmance.

“¢3)  Upon failure to reach agreement within a’ reasonable
time either party may resort td the court. 7 v

(4) Having found hardship, a court may, if reasonable,

{a} terminate the contract at a date and on terms
to be fixed, or
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(b) adapt the contract with a view to restoring its
equilibrium. Lo TERLL Y




?i§5¢ii0N 2 : __ghtuto Performance

Artlcle 6 2 1 . \
(Performance of monetary oblzgatlon)

" If a party who is obl;ged to pay money does not do si,
the other party may requlre payment._

il <7 - e R S T E PR

LA

;f{  Artxcle 6.2, 2 o
(Performance of non—monetary obilgatlon)

If ] pdrty who oweb an obllgatlon other than ‘one to pay
money does not perform, the other party may requ1re=per~
formance, unless ' )

- {a) performanqe ls mp0581b1e in 1aw or in fact
';(b) performance or.'where relevant enforcement is
'unreasonably burdensome or expenee'
{ec) the party entitied to ‘performance may reASOn-
ably obtain performance from another source;
(d) performance is of. an exclusively personal
character; or v
{e) the party entltled +o performance does not
require performance within a reasonable time after
he has, or ought to have,' beCOme ,aware of the
nonwperformance. '

Article 6.2.3 o
~(Cure of defective‘performanoq)

' The rlght to performance lncludes 1n approprlate cases
the rloht to require repair, replacement or other cure of a
defectlve performance. The pFOVlSlonS of Artlcles 6. 2 1 and
6.2. 2 apply accordlngly. ‘

Article 6.2.4
(Judicial penalty)

- (1) Where the court orders a defaulting pertfl-ﬁo
perform, it may also dlrect *hat thig ‘party pay a penalty 1f
he does not eomply thh the order.



(2) The penalty &ball be pald to the aggrieved party
urtless mandatory prov151ons ‘of the law of the forum provide
otherwise. Payment of the penalty to Tthe aggrieved party
does not exclude any claim. for, damages.

_A‘V{:Article‘6.2.5 .
.{Change of remedy)

o Ly An‘agéfiéﬁed party who has required performance of
a. non—monetarx obllgatlon and nwhp_ has = not received
performance within a. perlod fixed or otherw1se W1th1n. a
reagonable .period of time may invoke any other remedy “for
nonrperformdnce -] . :

s {(1) _An, aggrleved party who has required performance of
a non-monetary obllgatlon is not precluded from 1nvok1ng any
other remedy. ] .

(2) AE the decxslon of a. court for performance of a
non—monetary obllgatlorx cannot be enforced, the . aggrieved
party is not precluded from inveoking anx”other remedy for
non-performance. e
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SECTION 4: Da:nagééi.,_afi;_ﬁ”éxéﬁptior; .clauses

Article 6.4.1 ..
{(Right to damages)

Any non-performance gives the aggrieved party a right to
damages either exclusively or in conjunction with any other
remedies except where the non-performance is excused under
Article 6.1, 4.

. Art1cle642 o
(Formal notlce of default)

where the aggmeved party has glv n e by any reasonablef
means of his demand for the mmedlat _performance of‘ the
contract. :

{2) No notice is required where a mandatory date has
been fixed for the performange, or where it is certain that
the contract will not be. per-;‘.‘orfned or if .its performance
will no longer benefit the aggrieved party.

[(3) If the aggrieved party gives the defaulting party a
reasonable extension for . ha.s performance of the contract in
accordance with Article 6.3. 2{1), he does not thereby waive
his right..to c¢laim damages for such delay pursuant to
paragraph (1) of this Artlcle.]

'“;Artiéief644;s',_r
(Full compensation)

{1) The aggrieved party is entitled to full compen-
sation for harm sustained as _a result of the non-
performance. This harm includes both any loss which he
suffered and any gein of which he was deprived, with the
deducﬁion cof any cost or l‘gss avoided by tbe aggrieved
party.
[{2) Such loss may be non—pecunlary and includes, for,
mstance phy’s:l.cal suf‘:ferlng ar emotlonal distress. ]

S
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. Article 6.4.4 e e
(Certdlnty of damage)

} (l);1Compenbatlon w1ll be made only for harm {1nclud1ng
:future 10&&] that is, astdbllshed w1th a reasonable degree of
'prcbablllty. .

(2) . Compenaatlon may. be due for the loss of a chance

insofar as it will probably ocour.
(3) Where the amount cannot be established with a

sufficient degree of probab;llty, the assessment of damages
will be dt the dlscretlon of the court

_ Article 6.4.5 ;:?
(Forebeeablllty of damdge)

The defaulting party'is'iiable‘only for 1bés which he
foresaw or could reasonably have foreseen at the time of the
conclusion of the contract .would . be likely To result from
his non-performance, unless thls nonwperformance is deli-
berate or reckless [grossly negllgent]

Artlcle 6. 4 6 . L
(Proof of loss in case of cover)

When, as a result of the breach there has been a
reagonable cover {trdnsactlon], the Jloss is presumed to be
the differeﬁce”between the prlce fixed by the contract and
that of the cover.. A greater or lesser loss has to be
proved. ' ' - oo B

{Article 6.4.7
 (Proof of loss by current price)

.. (1)  When there has been no cover and the performance
for whlch the defaultlng party As. llable has a _current
prlce,‘the loss is presumed to be the dlfference between the
contract prlce and the current prlce,ras of the ﬁlme the
contract could have been terminated. .

{2) Current price under these Principles is _the’ prlce
generally chapged for_ goods Qp 'serv1ces rendergd ,gpd
dellvered 1n comparable 01rcums+ances.,ur ' ' o
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(3) The current price is that of the place where the
contract should have béen performed or, for lack of a
current price there, the current price of another place that
appears reasondble to take as  a- - reference, +taking into
account the difference in transport chargeé' for the
perfcrmance. I

" (4) A greater &r lesser 1oss has to be proved. ]

Article 6.4.8
(Non-performance due in part to the aggrieved pariy)

When the loss is due in part to the aggrieved party's
act or omission, his award- may be reducpd to the extent this
act or omission has’ contributed to the losa, taking into
account the respective behaviour of the parties.

S Article 6.4.9
(Mitigation of damage)

The defaulting party is not responsible for any
increased damage if the aggrleved party could have avoided
it by reasonable means. Co

fﬂrtiéle'ﬁ.dalo?‘;“
’(Compensation'for noﬁ-pgéuhiéry 1089)

fay

Non-pecunlany loss may be compensated by an award for
damages or by any other means. '

Article 6.4.11
(Damages for failure to pay off a monetary debt)

(1Y If a party does not pay off a monetary debt when it
falls due, the aggrieved party may {w1thout hav1ng to
justify’any loss] ask for interest upon that sum [from'the
date of maturity or notlce, by applicatidn*lbf -Article
6.4. 2] R o
_ {2) The rate of lnterest shall be the average bank
short-term ‘lending rate to prlme borrowers prevailing for
the currency of payment at the due place of payment; in ‘the
absence of such a rate, the rate fixed by the law of the
Btate in which money the payment has to be made,
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(3) The aggrieved party ~may nevertheless ask for
additional damages 1f he proves that the non-payment caused
him a greater loss.

Artiﬁle 6, 4 12 ,
(Judicial determination of the terms and
condltlons of monetary redress)

{1} . The court may order that damages be pald in lump

"‘x [

‘sum or, accordlng to 01”cumstances,_1n 1nstalments.
(2) When the court orders that damages be paid . 1n
instalments, it may index the payments.

Article 6.4.13
{(Time at which damages are determined)

[Subject to Articles 6.4.6 and 6.4.7] the extent and the
amount of damages are to be normally determined as of the
date of the final judgment,

Article 6.4.14
(Logs evaluated in foreign currency)

A party is entitled to ask for damasges either in the
currency of the contract or in the currency in which the
loss accrues [unless the circumstances, including exchange
regulations, indicate otherwise].

Article 6.4.15
{Interest of damages)

Unless otherwise agreed, interest accrues on damages
only after the suit is filed.

Article 6.4.16
(Exemption clauses)

The parties may agree in advance to limit or fto exclude
their liability for the non-performance of their obligations
except where that clause relates to deliberate breach of the
contract by the defaulting party or by those for whom he is
liable or is otherwise unconscionable [unreasonable].
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TUT Artiele’ 6,4.17
~ {Penalties and liquidated damages)

(1) The parties may agree in advance %o the amount
which will be due once the aggrleved party has established
his right to recover damages.;

(2) If this amount is manlfestly ex09551ve w1th respect
to the actual damage, the court may reduce it; notwithstand-
Vlng all contrary agreements.

{3) If the agreed aum 15 less than the actual ddmage,
the article reldtlng to clauses 11m1t1ng liability shall
apply.



