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INTRODUCTION
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§ 93:9 Rabel
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§ 93:14 Rabinowitz
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§93:16 In general
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CHAPTER 94. DETAILED ANALYSIS:

PREAMBLE
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§ 94:2 Introduction
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§ 94:4 Specific provisions of the preamble: paragraph two
§ 94:5 Specific provisions of the preamble: paragraph three

CHAPTER 95. THE CISG IN ANALYSIS:
SPHERE OF APPLICATION (AA 1-6)

I. OVERVIEW ARTICLES 1-6
§ 95:1 Introduction

II. ARTICLE 1: BASIC RULES OF APPLICABILITY

§95:2 Text

§ 95:3  Cross-check citations
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§ 95:15 Type of transaction
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§ 95:17 U.C.C. match up
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IV. ARTICLE 3: GOODS TO BE MANUFACTURED:;
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§ 95:46 Cross-check citations
§ 95:47 Leading case law citations
§ 95:48 Text of the Secretariat Commentary

A. ANALYSIS

§ 95:49 Scope and purpose

§ 95:50 Excluding the convention
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of the convention?

§ 95:62  Other factors to consider when departing from the
convention

§ 95:63 Supplementing the convention

§95:64 U.C.C. match up

§ 95:65 Practical responses

CHAPTER 96. THE CISG IN ANALYSIS:
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§ 96:7 Introduction
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§ 96:42 Usages and practices agreed or established by the parties
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V. ARTICLE 10: DEFINITION OF “PLACE OF
BUSINESS”

§ 96:52 Text
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§ 96:56  Scope and purpose
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§ 96:59 Practical responses

VI. ARTICLE 11: INAPPLICABILITY OF DOMESTIC
FORMALITY REQUIREMENTS

§96:60 Text

§96:61 Cross-check citations

§ 96:62 Leading case law citations

§ 96:63 Text of the Secretariat Commentary

A. ANALYSIS

§ 96:64 Scope and purpose

§ 96:65 Freedom of form
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contracts

§ 96:68 Practical response

VII. ARTICLE 12: EXCEPTION: DECLARATION
PRESERVING DOMESTIC WRITING
REQUIREMENT

§96:69 Text
§ 96:70 Cross-check citations
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§ 96:71 Leading case law citations
§96:72 Text of the Secretariat Commentary

A. ANALYSIS

§ 96:73 Scope and purpose

§ 96:74 Reservation states

§ 96:75 Effect of an Article 96 declaration
§ 96:76  Scope of an Article 96 declaration
§96:77 U.C.C. match up

§ 96:78 Practical responses

VIII. ARTICLE 13: TELEGRAM AND TELEX AS
“WRITING”

§96:79 Text

§ 96:80 Cross-check citations

§ 96:81 Leading case law citations

§ 96:82 Text of the Secretariat Commentary

A. ANALYSIS

§ 96:83 Purpose and scope of Article 13

§ 96:84 What is a writing?
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§96:86 United Nations Convention on the Use of Electronic
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§ 96:87 Match-up with provisions of UNIDROIT Principles

§ 96:88 Practical responses

CHAPTER 97. THE CISG IN ANALYSIS:
FORMATION OF THE CONTRACT (AA 14-24)

I. OVERVIEW ARTICLES 14-24

§ 97:1 Introduction
§ 97:2 Checklist

§ 97:3  Other relevant formation subjects

II. ARTICLE 14: CRITERIA FOR AN OFFER

§97:4 Text

§ 97:5 Cross-check citations

§ 97:6 Leading case law citations

§ 97:7 Text of Secretariat Commentary

A. ANALYSIS

§ 97:8 Scope and purpose
§ 979 The contracting process
§ 97:10 Proposal sent to one or more specific persons

CxXxi



INTERNATIONAL CONTRACT MANUAL

§ 97:11 Proposal sent to other than one or more specific persons
§ 97:12 Intention to be bound

§ 97:13 Inclusion of standard terms

§97:14  An offer must be sufficiently definite

B. OPEN-PRICE CONTRACTS UNDER ARTICLE 55

§ 97:15 Introduction

§ 97:16  Schlechtriem’s approach

§ 97:17 Magnus’ approach

§ 97:18 Match-up with provisions of UNIDROIT Principles

§ 97:19 Match-up of provisions on “definiteness of price” in the
Convention and the Uniform Commercial Code

§ 97:20 Practical response

III. ARTICLE 15: WHEN OFFER BECOMES
EFFECTIVE; PRIOR WITHDRAWAL

§97:21 Text

§ 97:22  Cross-check citations
§ 97:23 Leading case law

§ 97:24  Prior Uniform Law

A. ANALYSIS

§ 97:25  Scope and purpose

§ 97:26 Withdrawal of the offer

§ 97:27  Other grounds for the termination of the offer

§ 97:28 Match-up with provisions of UNIDROIT Principles
§ 97:29 Practical response

IV. ARTICLE 16: REVOCABILITY OF OFFER

§97:30 Text

§97:31 Cross-check citations

§ 97:32 Leading case law citations

§ 97:33 Text of the Secretariat Commentary

A. ANALYSIS

§ 97:34  Scope and purpose

§ 97:35 Uncertainties

§ 97:36 Long term options
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§ 97:42 Practical response
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V. ARTICLE 17: REJECTION OF OFFER FOLLOWED
BY ACCEPTANCE

§97:43 Text

§ 97:44 Cross-check citations

§ 97:45 Leading case law citations

§ 97:46 Text of Secretariat Commentary

A. ANALYSIS

§ 97:47 Scope and purpose

§ 97:48 Consequences of a rejection

§ 97:49 Effect of death or contractual incapacity

§ 97:50 Match-up with provisions of UNIDROIT Principles
§ 97:51 Practical response

VI. ARTICLE 18: ACCEPTANCE TIME AND MANNER
FOR INDICATING ASSENT

§ 97:52  Text

§ 97:53 Cross-check citations

§ 97:54 Leading case law citations

§ 97:55 Text of Secretariat Commentary

A. ANALYSIS

§ 97:56  Scope and purpose

§ 97:57 Requirements for a valid acceptance

§ 97:58 Conduct signifying acceptance without notification

§ 97:59 Commercial letters of confirmation

§ 97:60 Timeliness of the acceptance

§ 97:61 Match-up with provisions of UNIDROIT Principles

§ 97:62 Match-up with provisions of United States Uniform
Commercial Code

§ 97:63 Practical response

VII. ARTICLE 19: “ACCEPTANCE” WITH
MODIFICATIONS

§97:64 Text

§ 97:65 Cross-check citations

§ 97.66 Leading case law citations

§ 97:67 Text of Secretariat Commentary

A. ANALYSIS

§ 97:68 Scope and purpose

§ 97:69 General rule: acceptance with nonmaterial modifications

§ 97:70 Battle of the forms

§ 97:71 Match-up with provisions of UNIDROIT Principles

§ 97:72 Match-up with provisions of United States Uniform
Commercial Code
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§ 97:73 Practical responses to potential battle of the forms
problems

§ 97:74 Addendum A: legislative history of Article 19

§ 9775 Addendum B. practical responses to battles of the forms:
report on routines developed by a large diversified
corporation

VIII. ARTICLE 20: INTERPRETATION OF OFFERER’S
TIME LIMITS FOR ACCEPTANCE

§ 97:76  Text

§ 97:77 Cross-check citations

§ 9778 Leading case law citations

§ 97:79  Text of Secretariat Commentary

A. ANALYSIS

§ 97:80 Scope and purpose

§ 97:81 Commencement of the time calculation

§ 97:82 Termination of the time calculation

§ 97:83 Modern methods of communication

§ 97:84 Match-up with provisions of UNIDROIT Principles
§ 97:85 Practical response

IX. ARTICLE 21: LATE ACCEPTANCE: RESPONSE BY
OFFERER

§97:86 Text

§ 97:87 Cross-check citations

§ 97:88 Leading case law citations

§ 97:89 Text of Secretariat Commentary

A. ANALYSIS

§ 97:90 Scope and purpose

§97:91 Issuel

§ 97:92 Match-up with provisions of UNIDROIT Principles
§ 97:93 Practical response

X. ARTICLE 22: WITHDRAWAL OF ACCEPTANCE

§97:94 Text

§ 97:95 Cross-check citations

§ 97:96 Leading case law citations

§ 97:97 Text of Secretariat Commentary

A. ANALYSIS

§ 97:98 Scope and purpose
§ 97:99 Retraction of acceptance and bad faith behavior
§ 97:100 Match-up with provisions of UNIDROIT Principles
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§ 97:101 Practical response

XI. ARTICLE 23: EFFECT OF ACCEPTANCE: TIME OF
CONCLUSION OF CONTRACT

§ 97:102 Text

§ 97:103 Cross-check citations

§ 97:104 Leading case law citations

§ 97:105 Text of Secretariat Commentary

A. ANALYSIS

§ 97:106 Scope and purpose

§ 97:107 Time of the contract

§ 97:108 Match-up of provisions on “Definiteness of Price” in the
Convention and the Uniform Commercial Code

§ 97:109 Practical response

XII. ARTICLE 24: COMMUNICATION “REACHES” THE
ADDRESSEE

§ 97:110 Text

§ 97:111  Cross-check citations

§ 97:112 Leading case law citations

§ 97:113 Text of Secretariat Commentary

A. ANALYSIS

§ 97:114  Scope and purpose

§ 97:115 Meaning of “reach”

§ 97:116  Acceptance in a foreign language

§ 97:117 Electronic communications

§ 97:118 Match-up with provisions of UNIDROIT Principles

§ 97:119 Counterpart provisions of the United States Uniform
Commercial Code

§ 97:120 Practical response

XIII. PRE-CONTRACT FORMATION

§ 97:121 Cross-check citations

§ 97:122 Introduction

§ 97:123  Pre-contractual liability under domestic law

§ 97:124  Pre-contractual liability under the Convention

§ 97:125 Legislative history and post-conference rebuttal
legislative history

§ 97:126  Practical response

CHAPTER 98. THE CISG IN ANALYSIS: SALE
OF GOODS—GENERAL PROVISIONS (AA 25-29)

I. OVERVIEW ARTICLES 25 TO 29
§ 98:1 Introduction
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II. ARTICLE 25: DEFINITION OF “FUNDAMENTAL
BREACH”

§98:2 Text

§ 98:3  Cross-check citations

§ 98:4 Leading case law citations

§ 98:5 Text of Secretariat Commentary

A. ANALYSIS

§ 98:6 Scope and purpose

§ 98:7 Significance of the concept of fundamental breach
§ 98:8 Analysis of “fundamental breach”

§ 98:9 Key words used to define fundamental breach

§ 98:10 Specific instances

§98:11 Burden of proof

§98:12 Assessment on the application of Article 25

§ 98:13 Comparison with European legal systems

§ 98:14 Match-up with provisions of UNIDROIT Principles

§ 98:15 Comparison with the common law and U.S. Uniform
Commercial Code

§ 98:16 Rationales for the Convention’s emphasis on preservation
of the contract

§ 98:17 Practical response

III. ARTICLE 26: NOTICE OF AVOIDANCE

§98:18 Text

§98:19 Cross-check citations

§ 98:20 Leading case law citations

§ 98:21 Text of Secretariat Commentary

A. ANALYSIS

§ 98:22 Scope and purpose

§ 98:23 Nature and form of the notice and its transmission
§ 98:24 Match-up with provisions of UNIDROIT Principles
§ 98:25 Match-up with U.S. Uniform Commercial Code

§ 98:26  Practical response

IV. ARTICLE 27: DELAY OR ERROR IN
COMMUNICATION

§98:27 Text

§ 98:28 Cross-check citations

§ 98:29 Leading case law citations

§98:30 Text of Secretariat Commentary on Article 27

A. ANALYSIS
§ 98:31 Scope and purpose
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§ 98:32
§ 98:33

B.

§ 98:34

Revocation of the avoidance notice
Match-up with provisions of UNIDROIT Principles

DECLARATIONS GOVERNED BY ARTICLE 27

Practical response

V. ARTICLE 28: SPECIFIC PERFORMANCE AND THE
RULES OF THE FORUM

§ 98:35
§ 98:36
§ 98:37
§ 98:38

A.

§ 98:39
§ 98:40
§ 98:41

§ 98:42
§ 98:43
§ 98:44
§ 98:45

§ 98:46

Text

Cross-check citations

Leading case law citations

Excerpts from Secretariat Commentary

ANALYSIS

Scope and purpose
Overview of Article 28

Additional guidance derived from ULIS antecedents the
phrase “under its own law”

Derogation from Article 28
Enforcement issues
Practical considerations

Match-up with provisions of United States Uniform
Commercial Code buyer’s right to require performance by
the seller
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VI. ARTICLE 29. MODIFICATION OF CONTRACT;
REQUIREMENT OF A WRITING

§ 98:47
§ 98:48
§ 98:49
§ 98:50
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§ 98:51
§ 98:52
§ 98:53
§ 98:54
§ 98:55
§ 98:56
§ 98:57
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Match-up with provisions of the Uniform Commercial Code
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CHAPTER 99. THE CISG IN ANALYSIS:
OBLIGATIONS OF THE SELLER (AA 30-34)

I. OVERVIEW ARTICLES 30-34
§ 99:1 Introduction

II. ARTICLE 30: SUMMARY OF SELLER’S
OBLIGATIONS
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§ 99:3 Cross-check citations
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IV. ARTICLE 32: SHIPPING ARRANGEMENTS

§99:26 Text Article 32

§ 99:27 Cross-check citations

§ 99:28 Leading case law citations

§ 99:29 Text of Secretariat Commentary on Article 32
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A.

§ 99:30
§ 99:31
§ 99:32
§ 99:33

§ 99:34

ANALYSIS

Scope and purpose

Delivery and risk

Electronic notification

Match-ups with provisions of United States Uniform
Commercial Code

Practical response

V. ARTICLE 33: TIME FOR DELIVERY
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§99:39 Scope and purpose
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GOODS
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§ 99:48 Leading case law citations
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§99:50 Secretariat Commentary: second and third sentences of
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A. ANALYSIS
§ 99:51 Scope and purpose
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§ 99:54  Seller’s right to cure
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CHAPTER 100. THE CISG IN ANALYSIS:
CONFORMITY OF THE GOODS AND THIRD
PARTY CLAIMS (AA 35-44)

I. OVERVIEW ARTICLES 35-44

§ 100:1

Introduction
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II. ARTICLE 35: SUMMARY OF SELLER’S
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§ 100:6 Scope and purpose
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U.C.C. general observations
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§ 100:27 Practical response
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§ 100:33  Seller’s right to cure lack of conformity
§ 100:34 Match-up with provisions of UNIDROIT Principles
§ 100:35 Match-up with U.S. Uniform Commercial Code

V. ARTS. 38 THROUGH 44: NOTICE PROVISIONS

§ 100:36  Introduction
§ 100:37 Essence of Articles 38, 39, 44 and 40
§ 100:38 Comparison with U.S. Uniform Commercial Code
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§ 100:63 Scope and purpose
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CXXXI1



INTERNATIONAL CONTRACT MANUAL

§ 100:65 Requi)l;ement: What is a reasonable time under Article
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§ 100:69 Loss of remedies
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§ 100:72  Article 39(2): text of Secretariat Commentary

§ 100:73 Scope and purpose
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§ 100:76 Contract guarantees as limitations or extensions of
obligations
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