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amendments as adopted in 2006).
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- UNIDROIT Principles on International
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- French Law.
—~ American Law.
- English Law.
- Dutch Law.
Books - Born, G.B. (2014). International Commercial
Arbitration. Second Edition. Netherlands:

Kluwer Law International.

Websites - Case Law on UNCITRAL Texts (CLOUT).
~ Jus Mundi.
- Lexology.
Other - Regina Campbell, “Implied Terms in
Contracts: Understanding Unwritten

Obligations”, The Campbell Law Group, May

2nd, 2024
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"It 1s of fundamental importance that statutory definitions are construed according to their natural
and ordinary meaning unless some other course is clearly required. It is also of fundamental
importance that limitations and qualifications are not read into a statutory definition unless clearly
required by its terms or its context (24), as for example if it is necessary to give effect to the evident
purpose of the Act (25). The words "agreement ... to refer present or future disputes to arbitration"
in s 4 of the Act are, in their natural and ordinary meaning, quite wide enough to encompass
agreements by which the parties are bound to have their dispute arbitrated if an election is made
or some event occurs or some condition is satisfied, even if only one party has the right to elect
or is in a position to control the event or satisty the condition. To some extent, that meaning is
confirmed by s 53(1) which, as already indicated, confers a power exercisable on the application
of a party to an arbitration agreement with respect to "a matter agreed to be referred to
arbitration". However, and more important, there is nothing in the Act which requires that the
natural and ordinary meaning of the words used in the definition be qualified in any way. And

when it is given its natural and ordinary meaning, the definition is clearly satistied by cl 45.”
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"The courts of England shall have jurisdiction to settle any disputes which may arise out of or in
connection with this Charterparty but the Owner shall have the option of bringing any dispute
hereunder to arbitration'".
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Gary Born, International Commercial Arbitration, Wolters Kluwer Law & Business, Volume 1,
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"contract terms which have not been individually negotiated may be invoked against a party who
did not know of them only if the party invoking them took reasonable steps to bring them to the
other party’s attention before or when the contract was concluded and that terms are not brought
appropriately to a party’s attention by a mere reference to them in a contract document even if
that party signs the document."
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https://www .unilex.info/principles/case/1235
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97 Michael Bonell, The UNIDROIT Principles in Practice:Caselaw and Bibliography on the
UNIDROIT Principles of International Commercial Contracts, Second Edition, 2004,
Transnational Publishers, New York, USA, page 151.
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"A sales contract between a Bulgarian and a Russian party provided for the payment of a penalty
by the buyer in case of delay in the payment of the price corresponding to 0,5% of the price per
day. When the buyer actually failed to make the payment in time, the seller asked for the payment
of the penalty as agreed upon in the contract. The buyer objected on the ground that the agreed
sum was excessive. The contract was governed by the UN Convention on Contracts for the
International Sales of Goods (CISG). After having found that CISG is silent on the issue, the
Arbitral Tribunal decided to resort to the UNIDR OIT Principles in order to fill the gap. In doing
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so the Tribunal invoked first of all the Preamble of the UNIDROIT Principles stating that
“[they] may be used to interpret and supplement international uniform law instruments”; yet the
recourse to the UNIDROIT Principles was also justified on the ground that they reflect usages
of which the parties knew or ought to have known and which are widely known to in
international trade and are therefore applicable according to Art. 9(2) CISG. As to the merits of
the dispute, the Arbitral Tribunal found that a penalty amounting to 0,5% of the total contract
price for each day of delay in the payment was indeed excessive and in applying Art. 7.4.13(2) of
the UNIDROIT Principles it reduced the penalty to a reasonable amount."
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