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\. Boilerplate Clauses
v. Best Practices
v. available at: https://iccwbo.org/resources-for-business/incoterms-rules/incoterms-2020/
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\ - Self-Sufficient
v - Tough Contracts
v - Dewy Contracts
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v . Entire Agreement Clause

v . Integration Clause

¢ . Merger Clause

o . The Contract contains the entire contract and understanding between the parties hereto

supersedes all prior negotiations, representations, undertakings and agreements on any subject
matter of the contract.

1. Extrinsic Evidence
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\ . Textualist Approach

v . Contextualist Approach

v . Parol Evidence Rule

¢ . Unfair Contract Terms Act 1977, Art. 3 (2)(b): Liability arising in contract: «...claim to

be entitled: (i)to render a contractual performance substantially different from that which was
reasonably expected of him, or (ii)in respect of the whole or any part of his contractual
obligation, to render no performance at all, except in so far as (in any of the cases mentioned

above in this subsection) the contract term satisfies the requirement of reasonableness .
available at: https://www.legislation.gov.uk/ukpga/1977/50. 2018/2/5
o. Misrepresentation Act 1967, Art. 3: «f a contract contains a term which would exclude

or restrict (a)any liability to which a party to a contract may be subject by reason of any

misrepresentation made by him before the contract was made; or (b)any remedy available to

another party to the contract by reason of such a misrepresentation, that term shall be of no

effect except in so far as it satisfies the requirement of reasonableness as stated in section

11(1) of the M1 Unfair Contract Terms Act 1977; and it is for those claiming that the term
Vol
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Cass. Civ. 3, 30 May 1996, Contrats Concurrence Consommation 1996,

satisfies  that  requirement to  show that it does., Available at:
https://www.legislation.gov.uk/ukpga/1967/7. 2018/2/5
v. Civil Cod of GermanyBGB, Art. 307: (Test of reasonableness of contents: (1)

Provisions in standard business terms are ineffective if, contrary to the requirement of good
faith, they unreasonably disadvantage the other party to the contract with the user. An
unreasonable disadvantage may also arise from the provision not being clear and

comprehensible... »
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1. UNIDROIT Principles of International Commercial Contracts, Art. 2/1/17: A contract
in writing which contains a clause indicating that the writing completely embodies the terms
on which the parties have agreed cannot be contradicted or supplemented by evidence of prior
statements or agreements. However, such statements or agreements may be used to interpret
the writing». Awvailable at: https://www.unidroit.org/english/principles/contracts/principles
2016/principles2016-e.pdf. 2018/2/5
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\. No Oral Amendment

v. No amendment or variation to this Agreement shall take effect unless it is in writing, signed
by authorized representatives of each of the parties.

v. Law of Property Act (1989), Section.2, available at:https: //www .legislation .gov .uk

[ukpga /1989 /34 /section/2, 2018/3/5. Statute of Frauds Act (1677), Section 4, available at:
https://www .legislation .gov .uk/aep/Cha2/29/3/contents, 2018/3/5
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\. A signed agreement which excludes modification or rescission except by a signed writing

cannot be otherwise modified or rescinded, but except as between merchants such a
requirement on a form supplied by the merchant must be separately signed by the other party.
»available at: _https://www.law .cornell .edu /ucc/2/2-209, 2018/3/5

y. Commercial Code of France, Art. L.110-3: With regard to traders, commercial

instruments may be proven by any means unless the law specifies otherwise
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\ .Failure by a party to exercise a right or remedy under this contract does not constitute a

waiver thereof.
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v . Servability Clause
v . If a provision of this Agreement is or becomes illegal, invalid or unenforceable, that shall

not affect the validity or enforceability of any other provision of this Agreement.
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\. Economic Adjustment Clause
v. Duty of disclosure
v. Representation and Warranties
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\. Each party represents and warrants for the benefit of the other party as follows: 1) It is a
company duly incorporated and validly exiting under the law, 2) each party has the power to
enter in to and exercise the obligations. 3) the Agreement and its exercise are comply with the
governing law.

v. Art. 1112-1:« The party who knows information which is of decisive importance for the

consent of the other, must inform him of it where the latter legitimately does not know the
information or relies on the contracting party... Information is of decisive importance if it has
v
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a direct and necessary relationship with the content of the contract or the status of the parties.

A person who claims that information was due to him has the burden of proving that the other
party had the duty to provide it, and that other party has the burden of proving that he has
provided it. The parties may neither limit nor exclude this duty...»
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\ . Sole Remedy.
v . Ascertained damages paid under the Agreement shall be the sole remedy for any delay in

delivery for which the seller is responsible under this Agreement.
v . Liquidated Damages.
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\ . Penalty Clause.
v .5.340, Promise to pay a penalty for nonperformance: «(1) If the obligor has promised

the penalty in the event that he fails to perform his obligation, the obligee may demand the
penalty that is payable in lieu of fulfilment. If the obligee declares to the obligor that he is
demanding the penalty, the claim to performance is excluded.(2) If the obligee is entitled to a
claim to damages for nonperformance, he may demand the penalty payable as the minimum
amount of the damage. Assertion of additional damage is not excluded.
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certain sum of money by way of damages, the other party may be awarded neither a higher
nor a lower sum. Nevertheless, a court may, even of its own initiative, moderate or increase

the penalty so agreed if it is manifestly excessive or derisory.
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