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[7] 25t 308 Ui 6 ) ) 565 60 25585 2 OHLRE - “ARB AT HOEA T R BREOT S50 182 5 , EFKAR IR
IRAE G A% 56 TR A% 10 22 30 i 4 (R JR AT P A BRAS IR i 1), N ROEE B TR T AR RS S
Mt B i 2 AR S B O A I X MR TS A L i 2407 T sk RT3 00 A% 5 5 TRl 0 A 118 22 30
[ AT I AT ASRAS AR 25 00, N RIR BN, T Sche.” ke AR 2 i A T 8 Rse 5 2 i

* ERG REBFRPEFR, ALHABRAALLEERA AT ERGBLMEREFLGAXLHAE CRA %5
22AFX014) #9H-BHE R .

(1) E—£XZHERT RS, B FLERF—L, S04 BRALHIR LGN A EE N EHRBGE
B O R R 6 R AR A AR ATI A R R AR 8 T B S, £IRERBAR R NS SR A6 28R
B AR B AT G TT AR 6 4] 509, NRGETRAR 3 T A 347

(2) BREXHA S EEL, BT ARG (H LGB B WA 03 57 k), T AIGAT A, 38 7T AR ARG 6 P o AR, A
T B EA, R IRIAE ARG FR S T Atk
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— B A I E VL CRAR) T DR T S iz, [RIR T 2R i ST, Tk R
AN B A M E R . TS S MU A 5, 56 A2 S I T « PR S 8RR -
(SEEGE—RHEL) (UCC) 2 2-712 ZR(RIVEARSS 5y MM ——5 | 35 ) A9 F 28 A SR AR A i o
LA RIE A0 E W A 8 ST TR AR 207 B 3K 75 BT 5 AR B AT AR IRl R 22 5 sz, i ELREAS
(S5 SEBLA T R 2 F b, BRARAG IR (0 e . i b e il oy - “ LA 43 vk g Ak ot
PP BRIV HAFAE R AR 2™ CO 0 W) 4l 0 ) 565 60 255 2 3RABNS B4 e ( R
TR ) 5 584 JATIC “SE RS IRILE o

BT SLEAR G B, (6 T 3 A ) 55 60 25565 2 SOT AR HL e B R385 M) 1) 5 3 T
LU TR AR SE 2 MU B 1 ) i SR 2 AR S Fe s A A, 7 RN A — AT R
PN PR REAR S B N3 B P B MRS H e, O W S 1 DA A 52 45 0 i B2 B (78 4 12
ARSZHE . MIMEAT 58 8 0T FHELPF A RS ik B VR A2 1 QS8 o WU i A3 8 5 g = BBt R ) 5
i A Z) T [ R CA — R Y R S BRI, (EX A B9 S e 22 50 5 TR AR 0 AT 5 s BE AR MR
FUARIE 1A SRS S B W RS A X L8, sk e R R A ARG 9 2 5 sl M (L. AR
(ORI G A R 2 AR SCHik h 2, AR SCIA R R AR A2 2 R 3 PR i R e (D AR 25 2
HAEAT 5 TR AR BR A5 (2) BRAREE S 2 I Rl AR (3) AR SE o 4 BN 5(4) B ARSS o B E 5
H o LIS A S N, T SCHL s xS 5 B2 UE SR A T 028 0 A
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(o [l 2 i 0 ) 2 60 2857 2 b Y “HRIEAT S RIERAL” JERFIE N “EFRICMER". “&

(3] AREAMNLESREAR) (F 24 % 350, T EARKE B 2015 S, 5 650 [,

(4] ARAMRE (EAREREG LRI E5 %), & FPRZEFAREFHRS 2018 FHELLBHRE /LY, hitps://www.
chinalaw.org.cn/portal/article/index/id/13201/cid/,2024 5 1 A 12 H 5[,

[ 5] See James J. White, Robert S. Summers, Daniel D. Barnhizer, Wayne Barnes & Franklin G. Snyder, Uniform Commercial
Code, Seventh Edition, West Academic Publishing, 2022, p. 249.

(6] $h#i (&R®H5F), HEFHF BRAE 2022 iR, F 293-294 7,

(7)) JEHARER 2022 F L8] AR EXRRM Kk AR % 8 kB e R LR G (RBARERX TER
(P A AR A B Rk ) &) 238 I 36 5 04 R (FER FILAR)) 5 63 45 2 3 (Bp (&Rl 4mill W) ) 5 60 4% 2 3 32k AV
B (AR BEN R EF ML) (1) 3RS S PN 693 ) B BEATHLE 5(2) 3P B BT 5 e @ e MRk,
FZRHAMA (D GRBIGFERE D EZRAGRAE, TR EEHER;Q ZHISTZEHNNEEREE 3FX—, FHEL,

(8) ANIRELMBRE WAL FI ARG B ), B HREF)2000 55 6 4, % 87-94 T ; R (hAF ALY
ME WAL 7 E OB RGN ), HEF)2017 F5 9 B, % 133-144 T ; 2B IR E (A B HMERET 7 H00 B R
LHAR), BAP BARKFFR)2021 5% 249, % 135-144 A,

(9] ARG GENZMm T, FRA R B GBI, 640 £ B L AAEHIG “ZHBHL (I F BN R
FR W E M), B[ E IR A SR (SRR RIE), 7 BB BRI, LK S AR 2023 SR, 5 277-278 T ;4
A FHRR 5B AL B AR E K, AL Ingeborg Schwenzer & Ulrich G. Schroeter (eds.), Commentary on the UN Convention on the
International Sale of Goods (CISG), Fifth Edition, Oxford University Press, 2023, p. 1325-1329. % & 2| % [ ik F 2 F 69 4F 5, 23RS
H ARG — AR,
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[l E AR 1 R R 2 5 ) 1403 B B3 20 FE PR TRl R ke | L P S 2 SCA g — fe ik, 10
SR F R IS, O HIEA TS R RBRAL X — R R O PR 7 T« A B 2 7 WA E
A G RIFEBREOT HHGEE A 752477 . fEiEE BN SA A R B A 2517 0 A R g B i A1 970
B X, AT R A G M R B R SR A BRI S, A0 A R R AE R AR5 S R )
A AT A (R ) 55 563 e T T, BB 207 LR I Rk ) 25 565 2k mik 29y
RABFRBE A R A A, B AR A A bR, A RO ARR” BRriR s siE AL 7
TR EAFRBRAL, T HAKRIEAT T & R LA R pRm A O 2AE 2457 . A g R A 2k
TE BB 8 TS © AR AS = A i, e S X b AR 2 EARIEA T A R BR AL S R A TR E bR
TE— s T R E A, (1)

2F 2 LKA R B AR AR AS  E) a A, 2R T LA AR, H— )
A TEREYE o 56 6 R BRVE RS S N iyl A B Tl e B AT T4
FEMZE Ty WG, A R BR B 2R AT 485 [k B B IR A 20 iiE A1 7 o R A ik B PR iR L, Ak
KB G R BE R K AR 2 A B Wk il 20 . L sl xR 27 it FE AR Y. 7 & TR
FAi I, AR5 27 BE TT AR R 0AE 5 i LR AR IR , )ORT ISR 4k @ A1, B, A 5 BiTr
WIS AT, A B A RFEL ALYy, i B wiiRAS TREBRAL, WA A fBRE TR, Z JE kT P
T ERAC T o WRALLE TR AR A 2 I 3 FH 4, 78 A $E 43t )s , B sttt T 1
B Gy , b G [l v AR B L & R 201 7, I8 4 B AARIR A AR 2R T AR S2 g A7, A MR AT LA
ety B RA G N FIRA R RSB A T vl REPS M B AR JE AT 1 L, X — R 0] B A AN
£, B B 3K15 T A RIfEBRAL, 78 B 1A SEPRA T AR BRACES , At il & Ak S B AT RE . I ansf LA
A RV RAE A 22 2 RO ()3 FH A4, AR 295 8T LAt Hbdb A 7 e & , i A i e AR 22 g
1To B2, A TRIfEBRAE Rk FHZ sk Tkt S AR B A 7, P e i e Mk S8R

[ b A TRl 7 Y | PR s 20 AR S RIE DL BRI R A R SE ik 4 1T Bk, (EPRE S A1
N ) (2016) (PICC) 5 7.4.5 1) (e E E PR A B AR A2 ) (CISG) 45 75 41 (BRMR G
FOEHLET % ) (DCFR) 45 -3:706 45 110 4526545 TR A BV R 12 ) I 1) 138 P BEA o %k s g — P
B, R GRS UL, BT LS AR LR 7EmliE R e AR A 2, AR 29 5 A RE

(10) AR(EAFEHFAR@A ) (2016) (PICC) % 7.4.5 & (A BB R4 E SR AL ) (CISG) % 75 & (B =8 Kok
#¥ %) (DCFR) % I-3:706 %

(11]) ARk eE (e EA R YRME LT F 7 RO BERZT AN ), R GEF 2017 5% o8, % 133 W3 &AM ZEF (&
L9 E Wt P AR S AN AL ), B GRS AT R ) 2024 -5 | B, 5% 44-48 T,

(12) RBARFERMLLAFEAR R, ALRHGARFRRFFTHE R FREHE (RBARER K Z AR %E 0
3] Sk AR ER R 5 W R ), AR K R AR 2023 SRR, 5 671 T,

(13) AR A#M Z2EF (RYMERAL T HBERZHANBER), HCGELMR)2024 &5 14,5 4547 7,

(14) ZENZ “SMEF LSRR F AL AESIE S XBITTHERIHN,ZF S FATHERMKEHRZH M
H&-Z_[8) 09 £ AR ABAEAT 3 — F 09 3 F 2 K427

(15) ZENMZ  “wRESRMETERM, MESTELMG(KIL)E) — BN, EF AL G X EFREH, RE£H
AL R 35, W 2 KB E 1200 — 77 T AT & Bl A& e X BE 4 3L 5 M A2 18] 6 2 B vA B 3 RN 2 55 74 Z 358 T
DBAF AT AR ERAE.” FRRHANEENR (REGBAFREMHEESRAL)F 75 5 F “wRERAMEELL 9P LEH
FniFxt g 3 A “If the contract is avoided”, st 4t “avoided” #4947 % %2 “terminated” (#ak), EHKEHREH T, 4 “avoided”
W R AR, B, AP e BRI B ORI AR AR SRR 6,

(16]) AT “ARARIES 2 (B &R &k ey HLE B HE) ILE IR T AR LA ER LA, FESLAB R A
VAG R Jr RAAT T B S 09, AR A BORAF G2 6958 B W3 KA Bl A& 5 AR 3 55 A 20 18] 69 £ B0A B H A 45 2k 68 g7
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iR A R TR A 5y o AN, 7EAR I PR L URIRBE T 1999 4Fd BN “+ HHARE” b, kB
I BB A T E S A R T T — AN A 38, BRI g FH (G PR be 9
BATAZ ) 75 ZHEARE 2 ) i F A, RS 6 2R R AL S R R A
M0, B YA R kI, =i A T ZORIBATRIACH i B EH AT T AN A B o ELEVIBET,
HoAe WA R L TSRS T 99— 5 M3 45— BArAe” . W70 B, Qe B 6 4 i B
IS ) I ZE 5123 (Advisory Council) SHRFILRIEE T 3C L HFRRE, “AE R Z il AT 2 0, & Rl 4 1k
ST, A IE R A 2R 5 ALk T 255 ARSI AACH], IF BT T 2 = A7 HoAth
JiFRIBAT A T U R B f A AE— R A S

AR )G R R BRGSO  ,  EdE TR oA . AE AR IBRIEIE T, AL ) nad N A AE
UL FERROMRBRTEIE T B AC 5 38 AT R 2 AT RERY o (9140, 70 A SR B O T, QSN B AT
F—W AT, A RS H AT DOZINE AT 7 DA i Btz g i ie it v iac & . 1E3
YO AT TV AR AT OL T, WSt 29 5 AR 48 5SS IR 08 W IR 2B 29 07 5%
TR ST USR], BUE 5% 58 3 S i A TR AR B 248 2 1Y . eSO A T TR T,
ARSI 43, S R B R 0 2500, TCIE 2 A B S50 A e b , e A TR0 A 3% 1) AL 3
o3, ABE AT USRI U TR EE 5 o R BRI REA A5 A B3 2 FU i i H Y

SR, XA ERAEAEAR YA T 362 T (IR IE AT Hh Al BESS A 70— SEAEaR ). i, A 5 B
Z AR SIE AR, A SRR B NI ARF A 20K, 1 B AR A A L A 5
T AEAERE, i B A CIASE TSR ARG, A% 2 1200 J6(300 JT x 4). RIXIHEEREA
PrE CRDASEE A 2 ARAC IR ), B WSEHTAE iR & R B RAc Z e ? A SCA R, MAT R B, X i
RERAL S A B FEAERIT, 25 AR kR G M ER AL, SChs I, nl o Bt sH 4
TT RN B, B AR RO AS (cost of cure) [4355 2401 3 I 22 A S SEHE 1200 TRy IGEE . BLFb ik
Ty GETRT B TR R RE R R TR

(=) FEBISMEIE T IR A 5 JC 7 B

TERE AR SEAE Z T, L HORE 25T T, A 207 A WA T A R PR AL, sl 1 2ok
Jir G (R B A SR R Q58 ) R 3 P T R 2 ™ AE AR Z 2 B SR A R X ST s A Bl T
[ B IX 3 FH B 2 Bl Ah . 1 R AT 1 Sl , A R IR PR A A R R X 3 P 2 Bl

1. B AL B 17

FEIR [ 1y w2 S b, PR TE 6 TR] 230 DU AR ) S =2 i R ARS8 2 R, Jile A2 B A K

(17]) See Turkish Cloth Case, CISG-online 516, https://cisg-online.org/files/cases/6484/translationFile/516_33750209.pdf, last visit
on Feb. 12, 2024.

(18] See CISG-AC Opinion No. 8, Calculation of Damages under CISG 75 and 76, Opinion 2.3.3, https://www.trans-lex.
org/500158/_/cisg-advisory-council-opinionno-8:-calculation-of-damages-under-cisg-articles-75-and-76/, last visit on Feb. 12, 2024. iX —3L
S AEF 49, See Sad Najwyzszy (Poland), CISG-online 1399, https://cisg-online.org/files/cases/7321/abstractsFile/1399 96094341.
pdf, last visit on Feb. 12, 2024; Audiencia Provincial de Valencia (Spain), CISG-online 1369, https://cisg-online.org/files/cases/7291/
abstractsFile/1369_92281920.pdf, last visit on Feb. 12, 2024.

(19) £H ¥ ZRERZH FAER AR AL, BATA R EFRE S L — (SR B AE) F 60 55 2 JAEFI#
TR AEREAR L=, C— K" S BN KRR R, ERRE AN, — A IR E B AR A KA AN 6y & A A ) SR
S IRE R MR AR S b or AR E R B, LA R 0T, BRI AL A B3 8 A R B AT F A R TR A B AT T AT AR
57, FRFAARERRFFTHH R ALEHF GLAAREIRRE LG F 580 5 5 AR5 8 M ), AR A
2023 SR8, 5 671-672 M. AW R LAMUT MRS R G THATHREL S 4B I A “BI9N HH.
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[FIFERRAE Rl A . (L NZR I A1 BE A AT, B AKE [RI A B A S A A 2 U 3 FH 2224, 3 5
ST B AR R, R . H— FEIELIBA T NIE T, i 295 BB AT W] RE 18 R
N, A AT B MR DR s KRR AR T L=, BV AR5 TRl fife s 1 A R4 A2 S 00 fp i P 42k
B2 KBRSl AN A AR 2gh s @A TallE OB R ac o = o . = (k)
R HGH A o A =, E BTSSR A A b & 3k B AR, 32 KOG R R AS N Tt Jo ) 368 SR i o i A % 2%
FHZ AR A S 7] Z gAY

— P TR IE U AEE 2 AR 5B 2407 I8 RS ER & [R sl AR R ) 25 563 4%
KA EBREE ST TR ) iR A ok s Bk AR SR AT, AR R SRR, FRE
AV T 7 3 = 7 i R A 9 NP el o L Va7 7 A T B 1172 = AWV B 7 o R
BN BT E T 0 R, AN R AU R A B AT R4 T 38 RN s gt 1 e R 13 24 1l RS 2 (4 3 s
A

1E QA B E PR TN & A AL ) B St B b, S LR s R AAE R . AR5 A
C2 i Hi5 e thE A A CASET A R E AN SR G R ARETT & R AR L LG
[T EEiEA T 7RSS ), it (B R R PR G2 A 5 B RN 2 ) 55 75 2T il 2 X i, — AUy
ISR, FE MR L S ARG IS 75 2509 o PUMARIEIZ SIS , A RIZIEME S A ZIE T A
[F] >4 =5 A BACH] , i LG T3R5 29 05 7 oAt b 7 SoREARSE 2 09 | o, PRI A 5 i 20 K A= A A )
Kbz Ja. POARSCEA N, EiRgEE TR AEIL T, I E AN BER L B A T B0 R R LA B A S
Ho— UnAT PR E R T, A R BR A S S A AR EE 2 R 3 2 . ., e Rk
R EAAS S SR BR , BRI T 325 ARAE (0 LR R A 447 20 T B SCAS A 7k e T T
fes A AR AIE AR . (G EE PR A RIAL ) 5 75 RECRIEHATENRAC S Z A
ORI AL . RIESZE R 2 1A R 2 BT dr 45 2RSS oy Y 2 ARt A B . (223
B BIA ) A P ml R, R — R R AR . HEH A T2 YR il
FHAT 295 07 561 0 o5 — AR AR BRI g 5] &1 , PRI okt B Sl 0 ) v - - - - - PRARAI A — A T 2
18 B54h 553K (unless clause) WA C ST AR ABC FEAEIFE X, %R0 ] LU %50 TR e ik
1 ‘ABC, X B&4N (ABC unless X),” 12

AN B E B A RE R R ERR P A5 R A6 SR A - BK , vl DUA RO R4 A B 29 7 i
AHTUN, JEmA R T RlESEER A T SR, BN, RS OR B R SR A B T 2014 AR EE Y b [ £
R — A RS2 T 5 — AN ROR 3K 7 4 20485 85 4 25 (wire tod) o R IRE TWi2 EEK
FIE, S a0t o S2OTRESE T 08 i R SR IR A R A T AL oy i Z [ 2550 2%
BEiAA , BME A A 21k 5 TR, CBRG B B PR 6 G [ A 20 ) 55 75 SRAEIZ B AME B T o AT LA
5, BVFE 95 AU HUAf o A 4e B AT 6, B D P i 2 A R R 0 i A FEAR RIS 0 T

(20) See CISG-AC Opinion No. 8, Calculation of Damages under CISG 75 and 76, Opinion 2.3.2, https://www.trans-lex.
org/500158/ /cisg-advisory-council-opinionno-8:-calculation-of-damages-under-cisg-articles-75-and-76/, last visit on Feb. 12, 2024.

(21]) AR B (R 5 &R MRHUEG i A L E L), B(ERRFALAFFR)2021 F5 3 5,5 85 7T,

(22] See Ingeborg Schwenzer, Christiana Fountoulakis & Mariel Dimsey, International Sales Law: A Guide to the CISG, Third
Edition, Hart Publishing, 2019, p. 609.

(23] See Melvin A. Eisenberg, Legal Reasoning, Cambridge University Press, 2022, p. 73.
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(Vo LA B (WS R B o S0 BRRRAS B T 308G, X — SR Ay — etk R R B
SRAETE LYy R AE I (1 st Pl R SR U R, 2

SN, FEABEDUER FRIEBE T 1997 4R 8 HAY “BREASET i, — AR 3207 1 — 9 [ 3K T 4 4
THRHESEA T, FERRITTSE R B JLR N, KR4 73207 R Hks b Bk s SR A i 4218
ST RIS A GOR FE LA R A S AR . K07 352 TERRE 1 — DRSS e . d sy
B E R NEA T, TRESIRAT N C A 5% = r &1 TR G [, Kt 0 LA SE = itk 1064 T
B S . KT RIFATERIGEE NS s S G R Z R 280, fEnsEh, bt (B
& 1 PRV B B A TR A2 ) 26 75 4538 5 BRI ISAE A A R S5, BIEAE H R AR 3K 2 i 3K 7
Pl w2 O o TPy Y R 2 ]2 S e CINE RS I | VS NS S B ¢ B (B R = AW e D i
ST E A ARE I E B AR A4 AR LS A B AT AR 7o PO (B bR S A 5 A R A 2 ) A
B BAT R R E AR B ANILE , AR T Bl 5 7(1) 576 PR 51 5 BE T £ FH Dt ) i
BTSSR AR — O A AR S EAT XG5 IS A2 AR E SR . T R
I WAMOR T . ZEFEE S E 2R FURERE T 2004 4R HL0Y “ZHEFH R h IKBEK a5 A
W A A S IBEATHA TA] 55 I, ORI ST & A R 2 1k R E 1B 32 3 AR A T
TE RSN, B R 3207 T JE AT 55 BN 220 FUR 7 3K 5 8 5 R 26 A AR I 2002 — RE T Bt . 6T 4% IR
FAHZP JE AT Z 500, AR 2977 R E 5 2R B TR AR R A W 2 RS2 5 ks 5 6 Rl i 2 1] 1)
FER SR Y R S ME R U RS TR g Y

CHEPBRRT -G R ) B — BT 1 BRI i b 2R, 2% . H— 78
B kAT A FLZIEZESE T A E SR T CE PR -5 [FHE 0 ) 25 7.4.5 2% 103E
WHl. KRBT AR W R A 2= I G W R AT, CE PRy & [ ) 25 7.4.5 2500
IS T o AT A REEOR AR R A 5 fe i 45 B A28 2 il A A CRER & ), A5 0 2 A A
PR 2 ) “WEIAE 52385 (good faith and fair dealing) J5 ] (0]

2. B TTIEATAE

AN AL EECEFE EAARRIEATATIE T RN Y eV AR A 7 R RE T 2 )5 A T
ANBEMF SRS 5, Tof LA Rl A S B (S 2 U Ay i P o 32 20 ph R AR 207 il 4k
SR AT SRR HERR , AAFAE B AT AT RE T VA SRR R UL S | A A

(24] See Chinese Wire Rod Case II, CISG-online 2656, https:/cisg-online.org/files/cases/8570/full TextFile/2656 94528278.pdf, last
visit on Feb. 12, 2024.

(25]) See Mindy Chen-Wishart, Contract Law, Seventh Edition, Oxford University Press, 2022, p. 559.

(26] See Iron Molybdenum Case, CISG-online 261, https://cisg-online.org/files/cases/6235/abstractsFile/261 41056873 .pdf, last visit
on Feb. 12, 2024.

(27) See Ingeborg Schwenzer, Christiana Fountoulakis & Mariel Dimsey, International Sales Law: A Guide to the CISG, Third
Edition, Hart Publishing, 2019, p. 611.

(28] See Leather for Furniture Case, CISG-online 1013, https:/cisg-online.org/files/cases/6937/abstractsFile/1013_85191491.pdf,
last visit on Feb. 12, 2024.

[29]) See Stefan Kroll, Loukas Mistelis & Pilar Perales Viscasillas, UN Convention on Contracts for the International Sale of Goods
(CISG): A Commentary, C. H. Beck, 2018, p. 995.

(30]) See Stefan Vogenauer (ed.), Commentary of the UNIDROIT Principles of International Commercial Contracts (PICC), Second
Edition, Oxford University Press, 2015, p. 998.

(31] ARike i (it bR/ ERAZ L R BRI HAN ), & (GE52)2017 55 9 M, % 138 |,
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B S A TR R

BARE 5 (A DA T, FL e 390 FORIRS RS, R, B U R S e
ZOR . XBERE WREA S IR R B, i 45 A E A S IR A RT LAk e
PRI 5 G620 T RAE AT T N o oI 26 T I B A i R AR S B oK, B 5 5 i
A R R H Y DRSS AR AR A . UL S AR 5 5 RAR B e R o8 e — B
DXoMpRitE B AEE ] AIX 3 R A [ I 2

(—) B IR 5 5 R AR Y 58 42—

MG R B 5 BRI 5 A R AR R S /e o e — 3 . e —BUERE B
R G R 2B RTINSO T, B S RS TR A B Gl O B il . Bildn,
TE “RARGH S B A 25 B ML G R 27 b, 5 S0 A I E AR AL 99 R8s, Ml i 5
= AT TR B AE S R K 99 S B, ) B4, BR RS 5 AR 1 5 LA Tl s 1 S22 58
E—H AT « L RETR BT, B A — B R (RS — Rk ) DUEAR
525 R HER AR I A (e A R eSS A ], 23 (R B B S 1 43 S Ay
BeARZE G I AR T I AL 5, M RASE TR S5 52 5 B FR 1 ) S e A ] T e e
MY PR R Ll S AR R RSN SRR VE AR 55 A FR S 7] VPRI B A RIS R e
(78 LA VNS RS B 3 /T K e 3 /N R Y/ it o B S WA AN [T 3 /NI B R R AT =i
FEOA B FIFE NG UL R I JEIL A 2 | ERHVA S R AR R FEATIT 37 A5 3R A 2R, )
TR — AL TS AU A TR AR I Rl A

BSRAHSCRT i BT S A A8 Sh AR, SK Tl e RN T g B abAT 2k, AW &) 22
JE G TR AR A oA M T BRI, R QS S A D D [ A Ry St A B DAy — 5 B
JEMARACRE—A i, HNE 2 S HAE FHEEAF BRI L30T ] BE 2o 5 A R Sl 25 1 I 5 0%
RS VR ARG TR N, an SRSk D7 M8 PSP AE Y ST, DU 3207 siUAR R B A 4R B A 4 5T
ASHATE, WA 6000 SEITE] 10000 SETTANSE , I 73K 07 N EA fo o (9 S5 AR IS vR BE it I >4 77 DAk
FIkhER 2RI . B R AN 2

FESLT7 ] REZ UK SERYTREE &, i & BARAL 5y R S Rl A A 2 — A SRR R SR, v
et o ek 3 D U 45 BR o 2 75 ] RE P AR BT O sl B SRS AT o o AR U A A Rl R 2y
DURMI AR ST v S Tr il e T At G Rl Al E 2 peRrE tb 2 A RTR 0 s2 75 7658 — Kty
AL T, SRR S TR RS AL B S R A B A% . SRR S
KA SE M ZE B TR A A SRR A A AT SRR T I B AR 5 RN RS 0 25 PRS2 A B S o B

(32) A5 MERREH(2021) % 0192 KAn 24359 5 RFEH &+,

(33) SeeE. Allan Farnsworth, Farnsworth on Contracts, Third Edition, Vol. III, Aspen Publishers, 2004, p. 226.

(34) AR E (B ZRE AL FILFRTH AR ), H (SR EF)2009 4% 6 #1, % 92 T ; Hughes Communications
Galaxy v. United States, 271 F. 3d 1060 (Fed. Cir. 2001).

(35) A7 HAE) MTRTEARERQ2019) S 0106 K47 24166 5 K FH) &5 .
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Abstract: As a formula for calculating damages for breach of contract, substitute transaction rule is clearly
stipulated in Article 60(2) of Interpretation of the Supreme People’s Court on the General Provisions of the
Contract Part of the Civil Code of the People’s Republic of China, but the complete applicable elements
are not specified in this article. There are four applicable elements of substitute transactions: the non-
breaching party has exercised the right to discharge the contract according to law, the substitute transaction
is a replacement of the original contract, the substitute transaction is reasonable, and the decision to replace
the transaction is made in good faith. Discharge of a contract is a common applicable element, but an
explicit exception should be made based on established experience and practice. Substitutability could be
shown either as being exactly the same as the subject or as not being exactly the same as the subject under
a particular part. Reasonableness is mainly reflected in price reasonableness, time reasonableness and other
ways reasonableness, and the judgment standard depends on the market context and the case circumstances.
Good faith includes subjective criteria and objective criteria. In order to allocate trading risk and curb
speculative acts, the proper distribution of burden of proof and its content design still need to be more
refined.

Key Words: substitute transaction, applicable element, discharge of contracts, substitutability,

reasonableness, good faith of the decisions
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