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Article 7 (RP% KECHEZ:E REKEQKIICIH)

(1) In the interpretation of this Convention, regard is to be had to its international character and to the need
to promote uniformity in its application and the observance of good faith in international trade.

(2) 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
conformity with the law applicable by virtue of the rules of private international law.

P ELG W QKRR NAN O WE WV OEERRHIED v QERE N R el | XD EEKIIR Y
250 UK © B 30 B2 8 Ao o0 QU EH S B 20 200 ¢ 400 Q U 2 3 5 00° IIHRET U 2 nERAT” ST 810 .2 96 (v “fair and
equitable principle” V) S NERERNE SN S NGRT O—nOVLER IR 2050 “Good Faith” 4 2 s EEHES
IR CHIK 4D’ | BEE SO 21040 f0995e°

KR [EIERNESVE 1) QWEN S R# 0 0BT $EE KRN ARIEwL 2.8 2 O 2 o
B WKW 90 | MIRFNE S w4 & ROEERR & SININ 17 FIEEH Q #E1 H B 402 v 4 1



REEE 2% 25 (2003%F) —66

O UEEK 20 ¢ 100 QNERILUSY 200 O~nOUR! BS [HROHE R0 | RER] v [EHR]
KER A0 1) VBRI S D] [ P | WA 50 QuELER0-2 QRS 15 | HvEE el
H £ 448 5 VB 0E590° DRG0V TREOBER LML O R MHQHSER LBRFI S0 Vi
R | WOVERS0 | REEVEE O HUIE | QIMENE O LRV (e | 3 HERVET R0

()
M AR T 8e°

7 EEROSRECHIE

SIS R O—nONRDOIEORENE OV NR WRw L EITOWLHERE 2 RES
FLO—~nO NRER 02 SR ROV 00 0N 0 1) Q0% IR IR PR SIHRRIEN HH
AR BB O [HE % K xls] VAN NS MR 500 GHEREC — X LB L0050 RS
w4 550)°

[OmNONR S VB E R EEO KRB EECKE @RS I

HROEEOKIE LSRN < oD |

SRR ER S D H A R0 ) 8w 0 2

MR Q | HWEHDEIE MR E N 1B N VB R S0 2 oH8 o SR ¢ QI BEREEH
Eﬂ%ﬁhﬁ&ﬁt@%i&@%

RN R I 0 1299 42 0 1 SRS R FIERRGE 1 59 2 O U P R B o 0 QB WIX D48 5 R 5
B A O LU0 € 0 E 800 )7 :



A (FE)

&

67— EEENECBIT 5]

[O~NOQ MY QRN IR0 BIREREEHIEMEO VY 300 b BEL QN N VEKRTYRD
%%%@E?%ﬁﬁ?%%%ﬁm&bﬁmmtmiﬁ@%%ﬁ%ﬁ%%tt@%

QB QI K EER QO EH S MR o0 ) U BEE LR SRS EE e VAR 2

[O— NGRS | (4 QBHENIEN EAT L BID W BHRVFEQ0Q 7 S R0 L BRI 2107 O
NOPH! |E B KEBRQERE VO~ N+ N WREV S CHELBIIN OV 2000 WEOBRERKEQEH Y
OmT@kﬁwﬁ%%%k%t%f%%%ﬁE@%

TO—NOIHR) EEHES 0 2L 2 [K QHEE 10900 | RIBE] ¢ QIR K TR Q8 Q K I b -0
A0 SR R0 0 )7

MGG 5 BT R MERA LR (e S

[O—~nOQEH#E Qe | RIKRV OV Sk ¢ SUWEKE ¢ QB SHBSEECSER TIRHS 5 DR
R CHE SMBNENECHERIER 4 OEMBERIER 0" 1) 20 BRSO NE S L-0Q V-oRam e
(LN S VERKROERSRHMN O SVHIBESHEM@E< N OV RV IR WOEEENRD R | KA
10498 1D EF LI 1491 |°

7B O—~nONRLwe | MK (UK g

HHYROLQ{eHNN O—~NnOQERVERNEOMVE O—noR DHESEIWIE MV 350° WOV O
NO SEEVEHR NBRRHAD LR O~nO P LD D WVEEWRO I MU0 SY 50 QR KKK
B S O LB Lo SER R RE LR SV 2 O OMREOEESRMN O S v ¥~ ST



ILESE 27% 25 (2003FF) —68

RUEEH O S f80%" MH S HE Nk W EEE 0 S o2& R0 S ad 0 IHE QMKW SR ED
VEEEWREOV R EERVEFEReLQN O—nOn P | KLY FERHEVER N QD0 | Qi)
X FIERRLIR X 0 0 o IR Qi Q R v Sk QERIRFERRM e -0 7 ] K" RKE QI

(=)

T RO N R0 | BRI 250+ BRI W 510 Q fU00°
1] UNIDROIT Principles (H ]« 0 DNFAEEHKENKE) Rk

Nl BoN

UNIDROIT Im 3" F&HE | HERB (UNIDROIT : International Institute for the Unification of Private Law ;
Institut international pour l'unification du droit prive) Q&R O WHEMEHKELEE (UNIDROIT Principles for Inter-
national Commercial Contracts, 1994) Q¥ (~—~QULV2ER)° MO HNE | HERYMT | =1 | K W HEETES |
FERYVOVREUR | RITOEEM &0 EEHRIMALE PSR | Wl O R%” | REO% X UNIDROIT
M REERY) dvo” BEEEV OV D — > VEREU S RE vaaoh O HYSREEN %O W
P02 5 e°

UNIDROIT S O—nOUEH 0 HEORRLEH IR O—nORRL —OW 54 SIREXEOKE
HERHOMEQIIR » ER U O VKB SRIEWEO Y 30N O—~NnONERPe2Q VOV HEERE
BREIN RSN 55e°

UNIDROIT k&2 & QKR [HEHESHL EKEN LR LoV HECH VRS 0N SEE- ¢



69 — FEZRENEIC BT A2EHL] (EM)

lw_fﬁé&énfmmﬁ\:@X%@%@%%f%éﬁ&ﬁ_E%%%?ﬁ@?&d@ﬁﬁmio\ﬂﬁ%&
RE L aeiEs’ GEV | < QBRELS MK S MIER R | < MBS 2507 WAL v
e g0 I A OB« KR @ 1) A BRI 090 00° BN ZUESHEK [H#EH o KX —+ | S ORI R <O ER
@ﬁﬁ@tmm@@ﬂ%f%étm5%¢:ﬁof\%EEﬁ?fi%@MEm&ﬂﬁwmlA&ly%ﬁ%.ﬂﬁ
0ﬂ%éﬁ1mkﬁmfm%t@\m&m&&®@ﬁ%§%zbzo

11" 1] UNIDROIT & 5350 U ER B

Article 1.7 : Good Faith and Fair Dealing Article ($]| DP¥ II#EEEKowS>UYHSREBE)
(1) Each party must act in accordance with good faith and fair dealing in international trade.
(2) The parties may not exclude or limit this duty.
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Article 4.8 : Supplying an Omitted Term Article (R <@ KD\ 3 oWiEKQER)
(1) Where the parties to a contract have not agreed with respect to a term which is important for a determina-
tion of their rights and duties, a term which is appropriate in the circumstances shall be supplied.

(2) In determining what is an appropriate term regard shall be had, among other factors to
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(a) the intention of the parties ;
(b) the nature and purpose of the contract ;
(c) good faith and fair dealing ;
(d) reasonableness.
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Article 5.2 : Implied Obligations (" 118 &K SHERR)
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Implied obligations stem from

(a)
(b)
(©)
(d)

9IS

(a)

(d) (c) (b)

the nature and purpose of the contract ;

practices established between the parties and usages ;
good faith and fair dealing ;

reasonableness
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) {RERONUT — 1 ALY KEHKE (PECL : Principles of European Contract Law, 1994, 1997) Q¥F° [T KKK 2"
MO N RDRKEHSRER" 17— 0 N TKEHSERWING N OV E D ST & OB © Lk L+ O WERw
5eRERIKE L 4950° O~ O N R CHENBRIIRIKAE UNIDROIT IRE X Q0 e FEEHKEW 00 M | R
HR HMENEMRKES S L80% TR EN 02418 mD QREMMHE N O 5 WHKERE VRO KN D4

()

0D QUi ne°

B 1] AmOn LR RSN
Article 1 : 102 : Freedom of contract (#8 1 : | Ol [ RK&mH)
(1) Parties are free to enter into a contract and to determine its contents, subject to the requirements of good
faith and fair dealing, and the mandatory rules established by these Principles.
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Article 1 : 106 (ex art. 1.104) : Interpretation and Supplementation (8] : | O (ex art. 1.104) : R VER)
(1) These Principles should be interpreted and developed in accordance with their purposes. In particular, regard

should be had to the need to promote good faith and fair dealing, certainty in oosﬁnmogm_, relationships and

uniformity of application.

(2) Issues within the scope of these Principles but not expressly settled by them are so far as possible to be
settled in accordance with the ideas underlying the Principles. Failing this, the legal system applicable by
virtue of the rules of private international law is to be applied.
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Article 1 : 201 (ex art. 1.106) : Good Faith and Fair Dealing (8] 11O | &% (ex art. 1.106) : UIHSESHK 2+ D qrH ¢
)
(1} Each party must act in accordance with good faith and fair dealing.
(2) The parties may not exclude or limit this duty.
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Article 1 : 302 (ex art. 1.108) : Reasonableness (#& | : 1O 1% (ex art. 1.108) : FZMH)
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Under these Principles reasonableness is to be judged by what persons acting in good faith and in the same
situation as the parties would consider to be reasonable. In particular, in assessing what is reasonable the nature
and purpose of the contract, the circumstances of the case, and the usages and practices of the trades or
professions involved should be taken into account.
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Article 1 : 305 (ex art. 1.109) : Imputed Knowledge and Intention (# 1 : HOH¥ (ex art. 1.109) : LERE L8
Ba4d)

If any person Sro_ with a party’s assent was involved in making a contract, or who was entrusted with
performance by a party or performed with its assent :

(a) knew or foresaw a fact, or ought to have known or foreseen it ; or
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(b) acted intentionally or with gross negligence, or not in accordance with good faith and fair dealing,
this knowledge, foresight or behaviour is imputed to the party itself.
IO AE R W IS | ROMEVIE Y BRESQEHENERE O LI w0587 ST R 0BID N HU
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(a)
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Article 2 : 301 (ex art. 5.301) : Negotiations Contrary to Good Faith (1] : 11O | ¥ (ex art. 5.301) : UTEEH
X4 Q1K R)
(1) A party is free to negotiate and is not liable for failure to reach an agreement.
(2) However, a party who has negotiated or broken off negotiations contrary to good faith and fair dealing is
liable for the losses caused to the other party.
(3) It is contrary to good faith and fair dealing, in particular, for a party to enter into or continue negotiations

with no real intention of reaching an agreement with the other party.
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Article 3 : 201 : Express, implied and apparent authority (i1l : 11O | % : RE" &k KELE)

(1) The principal’s grant of authority to an-agent to act in its name may be express or may be implied from the
circumstances.

(2) The agent has authority to perform all acts necessary in the circumstances to achieve the purposes for which
the authority was granted.

(3) A person is to be treated as having granted authority to an apparent agent if the person’s statements or

conduct induce the third party reasonably and in good faith to believe that the apparent agent has been granted
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authority for the act performed by it.
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Article 4 : 103 (ex art. 6.103) : Mistake as to facts or law (REl @ | Olil¥ (ex art. 6.103) © HrdK s R SFRFL)
(1) A party may avoid a contract for mistake of fact or law existing when the contract was concluded if :
(a)i) the mistake was caused by information given by the other party ; or
(i) the other party knew or ought to have known of the mistake and it was contrary to good faith and fair

dealing to leave the mistaken party in error ; or
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(i) the other party made the same mistake, and
(b) the other party knew or ought to have known that the mistaken party, had it known the truth, would not
have entered the contract or would have done so only on fundamentally different terms.
(2) However a party may not avoid the contract if :
(a) in the circumstances its mistake was inexcusable, or
(b) the risk of the mistake was assumed, or in the circumstances should be borne, by it.
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Article 4 : 107 (ex art. 6.107) : Fraud (E : | ODV¥ (ex art. 6.107) © #=5)

(1) A party may avoid a contract é,rms it has been led to conclude it by the other party’s fraudulent representa-
tion, whether by words or conduct, or fraudulent non-disclosure of any information which in accordance with
good faith and fair dealing it should have disclosed.

(2) A party’s representation or non-disclosure is fraudulent if it was intended to deceive.

(3) In determining whether good faith and fair dealing required that a party disclose particular information,
regard should be had to all the circumstances, including :

(@) whether the party had special expertise ;
(b) the cost to it of acquiring the relevant information ;

(c) whether the other party could reasonably acquire the information for itself ; and
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(d) the apparent importance of the information to the other party.
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Article 4 : 109 (ex art. 6.109) : mwommmZm benefit or unfair advantage (MEl: | OR¥ (ex art. 6.109) : R LSTIE

NS O S (BEITE))

(1) A party may avoid a contract if, at the time of the conclusion of the contract :

(a) it was dependent on or had a relationship of trust with the other party, was in economic distress or had
urgent needs, was improvident, ignorant, inexperienced or lacking in bargaining skill, and

(b) the other party knew or ought to have known of this and, given the circumstances and purpose of the
contract, took advantage of the first party’s situation in a way which was grossly unfair or took an excessive
benefit.

(2) Upon the request of the party entitled to avoidance, a court may if it is appropriate adapt the contract in
order to bring it into accordance with what might have been agreed had the requirements of good faith and
fair dealing been followed.

(3) A court may similarly adapt the contract upon the request of a party receiving notice of avoidance for
excessive benefit or unfair advantage, provided that this party informs the party who gave the notice promptly
after receiving it and before that party has acted in reliance on it.
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Article 4 : 110 (ex art. 6.110) : Unfair terms which have not been individually negotiated ($E : | | Q% (ex art. 6.
110) : ERNKRWS W S &8 5 KGR EKIE)

(1) A party may avoid a term which has not been individually negotiated if, contrary to the requirements of



LEFEE 218% 25 (2003%F) —84

good faith and fair dealing, it causes a significant imbalance in the parties’ rights and obligations arising under
the contract to the detriment of that party, taking into account the nature of the performance to be rendered
under the contract, all the other terms of the contract and the circumstances at the QBm the contract was
concluded.
(2) This Article does not apply to :
(a) a term which defines the main subject matter of the contract, provided the term is in plain and
intelligible language ; or to

(b) the adequacy in value of one party’s obligations compared to the value of the obligations of the other

party.
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Article 4 : 118 (ex. art. 6.118) : Exclusion or restriction of remedies GBE : | | <& (ex. art. 6.118) : M Q&
VEE)
(1) Remedies for fraud, threats and excessive benefit or unfair advantage-taking, and the right to avoid an
unfair term which has not been individually negotiated, cannot be excluded or restricted.
(2) Remedies for mistake and incorrect information may be excluded or restricted unless the exclusion or
restriction is contrary to good faith and fair dealing.
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Article 5 : 102 (ex art. 7.102) : Relevant Circumstances (M : | Ol ¥ (ex art. 7.102) : 308810 £ ¢ 0 EHT)
In interpreting the contract, regard shall be had, in particular, to :

(2) the circumstances in which it was concluded, including the preliminary negotiations ;
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(b) the conduct of the parties, m,<m: subsequent to the conclusion of the contract ;

(¢) the nature and purpose of the contract ;

(d) the interpretation which has already been given to similar clauses by the parties and the practices they
have established between themselves ;

(e) the meaning commonly given to terms and expressions in the branch of activity concerned and the

interpretation similar clauses may already have received ;

~~
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usages ; and

N
0
S’

good faith and fair dealing
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Article 6 : 102 Implied obligations (replaces 5.108) (¥4 : | O1|&¥ : #15 QYR (replaces 5.108))

In addition to the express terms, a contract may contain implied terms which stem from

(a) the intention of the parties,

(b) the nature and purpose of the contract, and

(c) good faith and fair dealing.
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Article 6 : 111 (ex art. 2.117) : Change of Circumstances (4@ | | | & (ex art. 2.117) © HiZRYE)

(1) A party is bound to fulfil its obligations even if performance has become more onerous, whether because the
cost of performance has increased or because the value of the performance it receives has diminished.

(2) If, however, performance of the contract becomes excessively onerous because of a change of circumstances,
the parties are bound to enter into negotiations with a view to adapting the contract or terminating it, provided
that :

(a) the change of circumstances occurred after the time of conclusion of the contract,

(b) the possibility of a change of circumstances was not one which could reasonably have been taken into
account at the time of conclusion of the contract, and

(¢) the risk of the change of circumstances is not one which, according to the contract, the party affected
should be required to bear.

(3) If the parties fail to reach agreement within a reasonable period, the court may :

(a) terminate the contract at a date and on terms to be determined by the court ; or
(b) adapt the contract in order to distribute between the parties in a just and equitable manner the losses and
gains resulting from the change of circumstances.
In either case, the court may award damages for the loss suffered through a party refusing to negotiate
or breaking off negotiations contrary to. good faith and fair dealing.
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Article 8 : 109 (ex 3.109) : Clause Limiting or Excluding Remedies (< : | OR¥ (ex 3.109) | BEQm&E# L1

- BB

Remedies for non-performance may be excluded or restricted unless it would be contrary to good faith and fair
dealing to invoke the exclusion or restriction.
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