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="FH@bV46 F$@D>48 D,2`<, *,: BD,*FH"&:b,H F@$@6 R"FH\ F4FH,<Z F$@D" 4 D"FBD@FHD">,>4b

4>L@D<"P44 @ FJ*,$>ZN 4 "D$4HD"0>ZN D,T,>4bN, @F>@&">>ZN >" 8@>&,>P4bN 4 H4B@&ZN 2"8@>"N,
D"2D"$@H">>ZN 7@<4FF4,6 ?D(">42"P44 ?$X,*4>,>>ZN ="P46 B@ BD"&J <,0*J>"D@*>@6 H@D(@&:4

(_=E3GC!9). 3>L@D<"P4b @$ @F@$,>>@FHbN ^H@6 F4FH,<Z 4 ,, 4FB@:\2@&">44 F@*,D04HFb &

CJ8@&@*FH&, *:b B@:\2@&"H,:,6 (A/CN.9/SER.E/GUIDE/1). )@FHJB 8 *@8J<,>H"< AAG_ & "3>H,D>,H"
@$,FB,R4&",HFb >" FHD">4P, E,8D,H"D4"H" _=E3GC!9 (http://www.un.or.at/uncitral).

C,2`<, *,: $Z:4 B@*(@H@&:,>Z, ,F:4 >, J8"2">@ 4>@,, >"P4@>":\>Z<4 8@DD,FB@>*,>H"<4,
>"2>"R,>>Z<4 4N BD"&4H,:\FH&"<4. E:,*J,H @H<,H4H\, RH@ >4 >"P4@>":\>Z, 8@DD,FB@>*,>HZ, >4 8"84,-
:4$@ *DJ(4, :4P", BDb<@ 4:4 8@F&,>>@ JR"FH&J`V4, & LJ>8P4@>4D@&">44 F4FH,<Z, >, >,FJH

@H&,HFH&,>>@FH4 2" :`$Z, @T4$84 4:4 JBJV,>4b 4:4 *DJ(4, >,H@R>@FH4.

!&H@DF8@, BD"&@ 2"V4V,>@ 2"8@>@< ©
?D(">42"P4b ?$X,*4>,>>ZN ="P46, 1999(@*

32*">@ & !&FHD44

%F, BD"&" BD4>"*:,0"H "&H@DJ. 1"b&84 >" BD,*@FH"&:,>4, BD"&" >" &@FBD@42&,*,>4, *">>@(@ *@8J<,>H" 4:4
,(@ R"FH,6 F:,*J,H >"BD"&:bH\ B@ "*D,FJ: Secretary, United Nations Publications Board, United Nations Headquarters, New
York, N.Y. 10017, United States of America.AD"&4H,:\FH&" 4 BD"&4H,:\FH&,>>Z, JRD,0*,>4b <@(JH &@FBD@42&@*4H\
>"FH@bV46 *@8J<,>H 4:4 ,(@ R"FH4 $,2 B@:JR,>4b D"2D,T,>4b, @*>"8@ 4< BD,*:"(",HFb J&,*@<:bH\ @ H"8@<

&@FBD@42&,*,>44 ?D(">42"P4` ?$X,*4>,>>ZN ="P46.
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I. )+9!)+9!, E%a1!==Y+E%a1!==Y+ EE 7?=%+=O3+57?=%+=O3+5 ?C'!=31!O33?C'!=31!O33 ?#W+)3=+==YM?#W+)3=+==YM =!O35=!O35

?? 7IA9+7IA9+-AC?)!/+AC?)!/+ (7;7AG7;7AG)

),:@ 235: CISG 38; 39(1); 45(1)(b); 49(1)(a); 51(1); 74; 81(1); 82(1); 82(2)(b)
',D<">4b: %,DN@&>Z6 FJ*; VIII ZR 300/96
25 4`>b 1997(@*"
?D4(4>": >" >,<,P8@< b2Z8,

?BJ$:48@&">@ >" >,<,P8@< b2Z8,: [1997] Neue Juristische Wochenschrift3311; [1997] Der Betrieb2073; [1998]
Lindenmaier-Möhring2 (No. 4); [1997] Wertpapiermitteilungen2313; [1997] Monatsschrift für Deutsches Recht1105;
[1997] Recht der internationalen Wirtschaft1037; 4 [1998] Europäische Zeitschrift für Wirtschaftsrecht29
?BJ$:48@&">@ D,2`<, >" >,<,P8@< b2Z8,: [1997] Eildienst Bundesgerichtliche Entscheidungen(BGH-Ls) 529;
[1997] Entscheidungen zum Wirtschaftsrecht3311; [1998] Schweizerische Zeitschrift für Internationales und
Europäisches Recht85 4 [1997] Wirtschaftsrechtliche Beratung1315

7@<<,>H"D44 >" >,<,P8@< b2Z8,: Magnus in [1998] Lindenmaier-Möhring2 (No. 4);
Schlechtriem/Schmidt-Kessel in [1997] Entscheidungen zum Wirtschaftsrecht3311; Gaus in [1997] Wirtschaftsrechtliche
Beratung1315; 4 >" LD">PJ2F8@< b2Z8,: Witz [1998] Receuil Dalloz, 34ème Cahier, Sommaire commentés, 309

=,<,P846 BD@*"&,P (4FH,P) B@FH"&4: BD@&@:@8J 42 >,D0"&,`V,6 FH":4 T&,6P"DF8@<J B@8JB"H,:`
(@H&,HR48J). A@8JB"H,:\ >"BD"&4: BD@*"&PJ J&,*@<:,>4, @ H@<, RH@ @> >, & F@FH@b>44 D"$@H"H\ F
B@FH"&:,>>Z< H@&"D@< >428@(@ 8"R,FH&" 4 B,D,*": H@&"D & D"FB@Db0,>4, BD@*"&P". AD@*"&,P 2"b&4: @
F&@,< >"<,D,>44 2"B4F"H\ & 8D,*4H FH@4<@FH\ *">>@(@ H@&"D", ,F:4 JH&,D0*,>4, B@8JB"H,:b @

>,F@@H&,HFH&44 H@&"D" b&:b,HFb @$@F>@&">>Z<.

AD@*"&,P BD,*Xb&4: B@8JB"H,:` 4F8 & @H>@T,>44 >,&ZB:"R,>>@6 R"FH4 B@8JB>@6 P,>Z.
A@8JB"H,:\ BD,*Xb&4: HD,$@&">4, @ &@2<,V,>44 B@>,F,>>ZN D"FN@*@& >" B@F:,*J`VJ` @$H@R8J

B@&,DN>@FH4 T:4L@&":\>@(@ FH">8", 8@H@DZ6 4FB@:\2@&":Fb *:b @$D"$@H84 *,L,8H>@(@ H@&"D".

EJ* @H8:@>4: HD,$@&">4, BD@*"&P". A@8JB"H,:\ 4<,: BD"&@ @$Xb&4H\ @ D"FH@D0,>44 *@(@&@D" &
F@@H&,HFH&44 F@ FH"H\b<4 81(1), 49(1)(") 4 51(1) 7;7AG. % *,6FH&4H,:\>@FH4 B@8JB"H,:\ L"8H4R,F84

D"FH@D( *@(@&@D, F@@$V4& BD@*"&PJ @ H@<, RH@ @> >, <@0,H 4FB@:\2@&"H\ H@&"DZ >428@(@ 8"R,FH&". EJ*
@FH"&4: @H8DZHZ< &@BD@F @ H@<, BD@42&,: :4 B@8JB"H,:\ @F<@HD H@&"D" (FH"H\b 387;7AG) 4 >"BD"&4:
:4 @> 42&,V,>4, (FH"H\b 397;7AG) & H,R,>4, D"2J<>@(@ B,D4@*" &D,<,>4,B@F8@:\8J BD@*"&,P @H8"2":Fb
@H F&@,(@ BD"&" >" &@2D"0,>4,, F@(:"F4&T4F\ 2"B4F"H\ & 8D,*4H FH@4<@FH\ >,F@@H&,HFH&J`V,(@ H@&"D".

=,&@2<@0>@FH\ &@FFH">@&:,>4b H@&"D" *@ ,(@ B,D&@>"R":\>@(@ F@FH@b>4b >, :4T":" B@8JB"H,:b

BD"&" @$Xb&4H\ @ D"FH@D0,>44 *@(@&@D" F@(:"F>@ FH"H\, 82(1)7;7AG. ?$, FH@D@>Z 2>":4, RH@ *">>Z6
H@&"D *@:0,> $ZH\ @$D"$@H">, BD,0*, R,< <@0,H $ZH\ &Zb&:,>@ 8"8@,-:4$@ ,(@ >,F@@H&,HFH&4,. #@:,,
H@(@ B@8JB"H,:\ 4<,: BD"&@ @$Xb&4H\ @ D"FH@D0,>44 *@(@&@D", ,F:4 & D,2J:\H"H, @F<@HD" $Z:@

JFH">@&:,>@, RH@ H@&"D BD4T,: & >,(@*>@FH\ 4:4 4FB@DH4:Fb (FH"H\b 82(2)(b)7;7AG).

EJ* H"80, @H8:@>4: HD,$@&">4, @ &@2<,V,>44, B@F8@:\8J D"FN@*Z >" B@F:,*J`VJ` @$H@R8J

B@&,DN>@FH4 T:4L@&":\>@(@ FH">8" >, $Z:4 D"2J<>Z<4 F JR,H@< FJ<<Z HD,$@&">4b & @H>@T,>44

B@8JB>@6 P,>Z 4 4N *@:0,> $Z: >,FH4 B@8JB"H,:\ F@(:"F>@ FH"H\, 747;7AG. EJ* 2"b&4:, RH@ F JR,H@<
FJ<<Z *">>ZN D"FN@*@& B@8JB"H,:\ *@:0,> $Z: $Z &,D>JH\ H@&"D 4 B@HD,$@&"H\ &@2<,V,>4b J$ZH8@&

& F@@H&,HFH&44 F@ FH"H\b<4 45(1)(b)4 747;7AG.
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),:@ 236: CISG 1(1)(b); 4(a); 45(1)(b); 53; 54
',D<">4b: %,DN@&>Z6 FJ*; VIII ZR 134/96
23 4`:b 1997(@*"
?D4(4>": >" >,<,P8@< b2Z8,

?BJ$:48@&">@ >" >,<,P8@< b2Z8,: [1997] Neue Juristische Wochenschrift3309
?BJ$:48@&">@ D,2`<, >" >,<,P8@< b2Z8,: [1997] Schweizerische Zeitschrift für Internationales und Europäisches
Recht86 4 [1997] Entscheidungen zum Wirtschaftsrecht958
7@<<,>H"D44 >" >,<,P8@< b2Z8,: Schlechtriem/Schmidt-Kessel [1997] Entscheidungen zum Wirtschaftsrecht958

3H":\b>F846 BD@*"&,P (4FH,P) BD,*Xb&4: HD,$@&">4, @$ @B:"H, @*,0*Z, B@FH"&:,>>@6 >,<,P8@<J
B@8JB"H,:` (@H&,HR48J) F@(:"F>@ *@(@&@DJ >" B@FH"&8J.

A@8JB"H,:\ @H8"2":Fb JB:"H4H\ B@8JB>J` P,>J ^H@(@ H@&"D", JH&,D0*"b, RH@ FH@D@>Z 2"8:`R4:4
>4RH@0>Z6 *@(@&@D LD">T42Z, B@F8@:\8J @> >"DJT": ,&D@B,6F8@, 4 >,<,P8@, ">H4HD,FH@&F8@,

2"8@>@*"H,:\FH&@. A@8JB"H,:\ H"80, F@F:":Fb >" H@, RH@ >,*,6FH&4H,:\>@FH\ *@(@&@D" LD">T42Z
2"HD"(4&",H *,6FH&4H,:\>@FH\ 4N *@(@&@D" >" B@FH"&8J.

EJ* B@FH">@&4:, RH@ 7;7AG b&:b,HFb BD4<,>4<@6 F@(:"F>@ ,, FH"H\, 1(1)(b),B@F8@:\8J FH@D@>Z
F@(:"F4:4F\ F BD4<,>,>4,< >,<,P8@(@ BD"&". GD,$@&">4, BD@*"&P" b&:b,HFb @$@F>@&">>Z< &

F@@H&,HFH&44 F@ FH"H\b<4 53 4 54 7;7AG. =, 4<,,H 2>"R,>4b H@, >"DJT",H :4 *@(@&@D LD">T42Z
>,<,P8@, 4:4 ,&D@B,6F8@, ">H4HD,FH@&F8@, 2"8@>@*"H,:\FH&@, B@F8@:\8J >,*,6FH&4H,:\>@FH\ *@(@&@D
LD">T42Z >, 2"HD"(4&",H *,6FH&4H,:\>@FH4 *@(@&@D" >" B@FH"&8J. %<,FH, F H,< 8"0*Z6 *@(@&@D

B@FH"&84 $Z:@ >,@$N@*4<@ 42JR4H\ B@ @H*,:\>@FH4, " *,6FH&4H,:\>@FH\ *@(@&@D" >" B@FH"&8J >,
D,(J:4DJ,HFb 7;7AG & F@@H&,HFH&44 F ,(@ FH"H\,6 4(a). EJ* H"80, B@FH">@&4:, RH@ B@8JB"H,:\ $Z:
@$b2"> JB:"H4H\ BD@*"&PJ B@8JB>J` P,>J 4 RH@ B@8JB"H,:\ >, 4<,: BD"&" HD,$@&"H\ &@2<,V,>4b J$ZH8@&

F@(:"F>@ FH"H\, 45(1)(b)7;7AG.

),:@ 237; CISG 7(2); 35(2); 38; 39; 40
!D$4HD"0>Z6 4>FH4HJH G@D(@&@6 B":"HZ EH@8(@:\<"

(!D$4HD"0>@, D,T,>4,, &Z>,F,>>@, >" @F>@&, @H&,HFH&,>>@FH4; @H*,:\>@, D,T,>4, $J*,H &Z>,F,>@ &
@H>@T,>44 FJ<<Z J$ZH8@&)
5 4`>b 1998(@*"
=, BJ$:48@&":@F\ (@D4(4>": >" ">(:46F8@< b2Z8,)

(C,2`<,, B@*(@H@&:,>>@, A4H,D@< I4>T4B@<)

AD@42&@*4H,:\ 42 E@,*4>,>>ZN SH"H@& !<,D484 2"8:`R4: F F@&<,FH>Z< BD,*BD4bH4,< &

74H"6F8@6 ="D@*>@6 C,FBJ$:48, *@(@&@D @ BD@*"0, BD,FF". )@(@&@D ("D">H4D@&":, RH@ BD,FF 42(@H@&:,>
"42 >"4:JRT4N <"H,D4":@& &ZF@8@8&":4L4P4D@&">>Z<4 FB,P4":4FH"<4 4 RH@ @> b&:b,HFb >@&Z< 4
>48@(*" >, 4FB@:\2@&":Fb". % N@*, 42(@H@&:,>4b BD,FF" BD@*"&,P JFH">@&4: *DJ(J` 2"B4D"`VJ` B:">8J
&<,FH@ 2"B4D"`V,6 B:">84, J8"2">>@6 & BD@,8H>@6 *@8J<,>H"P44, 8@H@D"b $Z:" BD,*@FH"&:,>"

B@8JB"H,:`. AD@*"&,P >, F@@$V4: B@8JB"H,:` @$ ^H@6 2"<,>, 4:4 @ >,@$N@*4<@FH4 >"*:,0"V4<

@$D"2@< JFH">@&4H\ 2"B4D"`VJ` B:">8J. AD@*"&,P @H(DJ24: D"2@$D">>Z6 BD,FF 42 E@,*4>,>>ZNSH"H@&
!<,D484 & 74H"6; 8@(*" B@8JB"H,:\ BD@42&,: <@>H"0 BD,FF" & 74H",, 2"B4D"`V"b B:">8" $Z:"
JFH">@&:,>" >,BD"&4:\>@. Q,D,2 >,<>@(4< $@:,, R,HZD,N :,H B@F:, H@(@, 8"8 BD@*"&,P @H(DJ24: BD,FF,
2"B4D"`V"b B:">8" F:@<":"F\, BD4R4>4& 2>"R4H,:\>Z6 JV,D$ BD,FFJ. A@8JB"H,:\ >,2"<,*:4H,:\>@

F@@$V4: @$ ^H@< BD@*"&PJ. 7@(*" BD@*"&,P >, BD42>": 8"8@6-:4$@ @H&,HFH&,>>@FH4 2" ^HJ B@:@<8J,
B@8JB"H,:\ B@BD@F4: BD@&,FH4 "D$4HD"0>@, D"2$4D"H,:\FH&@.

%@BD@FZ, D"FF<"HD4&"&T4,Fb "D$4HD"0>Z< FJ*@<, 2"8:`R":4F\ & H@<, BD@42&,: :4 "<,D48">F846
BD@*"&,P >, F@@H&,HFH&J`VJ` HD,$@&">4b< B@FH"&8J H@&"D" 4 b&:b:@F\ :4 F&@,&D,<,>>Z< &Z*&40,>4,

84H"6F84< B@8JB"H,:,< JH&,D0*,>4b @ >,F@@H&,HFH&44 H@&"D".
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!D$4HD"0>Z6 FJ* JFH">@&4:, RH@ BD@*"&,P >,F,H @H&,HFH&,>>@FH\ 2" JV,D$, BD4R4>,>>Z6 &
D,2J:\H"H, B@:@<84 BD,FF". EJ* 2"8:`R4:, RH@ B@FH"&8" BD,FF" >, F@@H&,HFH&@&":" *@(@&@DJ F@(:"F>@
FH"H\, 35(2) 7;7AG. AD@*"&PJ $Z:@ 42&,FH>@ @ &,D@bH>@FH4 H@(@, RH@ H"8"b 2"B4D"`V"b B:">8",
&@2<@0>@, F:@<",HFb, ,F:4 @>" >, $J*,H JFH">@&:,>" >"*:,0"V4< @$D"2@<. G,< >, <,>,, BD@*"&,P >,
J&,*@<4: B@8JB"H,:b @ >,@$N@*4<@FH4 JFH">@&4H\ 2"B4D"`VJ` B:">8J >"*:,0"V4< @$D"2@<. AD@FH@,
&8:`R,>4, & *@(@&@D BDb<@6 ("D">H44 >, 4F8:`R",H *,6FH&4b @$b2"H,:\FH&, 42:@0,>>ZN & FH"H\, 35(2)
7;7AG. )":,, "D$4HD"0>Z6 FJ* FR,:, RH@ B@8JB"H,:\ >, BD@b&4: >,$D,0>@FH4, 8@(*" @> JFH">@&4:
2"B4D"`VJ` B:">8J, " 2"H,< @FJV,FH&:b: H,N>4R,F8@, @$F:J04&">4, BD,FF".

#@:\T4>FH&@ R:,>@& "D$4HD"0>@(@ FJ*" H"80, D,T4:4, RH@ HD,$@&">4, $Z:@ &Z*&4>JH@

B@8JB"H,:,< F&@,&D,<,>>@, B@F8@:\8J F@(:"F>@ FH"H\, 40 7;7AG BD@*"&,P >, &BD"&, FFZ:"H\Fb >"
BD,*,:\>Z, FD@84, JFH">@&:,>>Z, & FH"H\, 39 7;7AG. EJ* 2"b&4:, RH@ &@BD@F @ H@<, b&4:@F\ :4
>,F@@H&,HFH&4, D,2J:\H"H@< >"DJT,>4b *@(@&@D>@6 ("D">H44 4:4 >"DJT,>4b FH"H\4 357;7AG, >, 4<,,H
>48"8@(@ 2>"R,>4b. )"0, ,F:4 $Z FH"H\4 38 4 39 7;7AG 8"F":4F\ H@:\8@ @F<@HD" 4 >"BD"&:,>4b
J&,*@<:,>4b @ >,F@@H&,HFH&44 F@(:"F>@ 7;7AG, FH"H\b 40 7;7AG JFH">"&:4&",H @$V46 BD4>P4B,
BD4<,>4<Z6 8 *@(@&@D>Z< @$b2"H,:\FH&"< & F4:J FH"H\4 7(2) 7;7AG. #@:\T4>FH&@ R:,>@&

"D$4HD"0>@(@ FJ*" BD4T:4 8 &Z&@*J @ H@<, RH@ FH"H\b 40 7;7AG @F&@$@0*",H B@8JB"H,:b @H

@$b2">>@FH4 >"BD"&:bH\ J&,*@<:,>4,, B@F8@:\8J BD@*"&,P "F@2>"H,:\>@ BD@4(>@D4D@&": L"8HZ, 8@H@DZ,
4<,:4 @R,&4*>@, @H>@T,>4, 8 >,F@@H&,HFH&4`".

* * *


