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Form B-1
SAMPLE Q@N'WAC‘E

Practical Application: This Form Sample Contract should be -
used as an outline and therefore should be further modified to reﬂect
" the intentions of the parties. .~ " . ‘

Contraét' of S‘aie' '

This Contract of Sale made and entered into on this [INSERT DATE]
between [INSERT NAME OF SELLER], [INSERT STATUS OF BUSI-
NESS], located at {INSERT ADDRESS] (heremafter refefred to as.“Sell-
er”) and [INSERT NAME OF BUYER], [IN SERT STATUS OF
BUSINESS] Jocated at [INSERT ADDRESS] (heremafter referred to as
“Buyer”). [INSERT NAME OF SELLER} and [INSERT NAME OF
SELLER] are coilectweiy refcrred to as the “Parties.” ‘ SRS

© RECITALS: = .

" WHEREAS, [INSERT:NAME OF BUYER] is in the business of
{INSERT BUSINESST and is in need of [INSERT TYPE OF GOODS]
for the purpose to conduct its business; and- - s

WHEREAS, [INSERT NAME OF SELLER] is in- the busmess of
[INSERT BUSINESS] and has [INSERT TYPE OF PRODUCT]; and

WHEREAS, [INSERT NAME OF BUYER] desires to purchase
[INSERT TYPE OF GOODS], as more specifically set forth in this
Contract of Sale (heremafter “Contract") fmm [INSERT NAME OF
SELLER]; and - -

WHEREAS {INSERT‘ NAME OF SELLER] desues to sell
[INSERT TYPE OF GOODS] to [INSERT NAME OF BUYER].

WHEREAS, it is the intention of the Parties that [INSERT NAME
OF SELLER] shall sell Goods as more specifically set forth in this
Contract herein, [INSERT NAME OF BUYER] will purchase said
goods from [INSERT NAME OF SELLER] bascd on the terms and con-
ditions set forth herein.. L .



A PRACTICAL GUIDE TO THE CISG

CONTRACT

In consideration of the mutual covenants and provisions ccntmned
herein, the Parties hereto agree as tollows

1. Descr:pt:en of Goods -

Seller shall transfer and deliver to Buyer, and Buyer shall, subject to
© the condltmns set forth herem, take dehvery and accept the followxng
Goods: . g
[DESCRIBE GOODS QUANTITY AND QUALITY AND PUR~
POSE OF GOODS IF AVA}.LABLE}

{REFERENCE TO A’I‘TACHED SCHEDULE OR ‘PURCHASE
ORDER DATED [INSERT DATE] OR INVOICE [INSERT DA‘TE}
incorporated herein by reference, attached hereto as “Exhibit A" =

- All Goods shall be packaged in accordance with the instructions

received by Buyer prior to delivery, {BUYER OR SELLER (SELEC’[‘
ONE)] shall pay all reasonable costs of packaging. :

[OPTIONAL AVOIDANCE PROVISION FOR BUYER]:

Seller hereby agrees and acknowledges that all Goods must fully
conform to this Contract and failure of the Seller to adhere to any portion
of this Contract, including but not limited to, quantity, quality, and time of
performance, shall constitute a fundamental breach under this Contract.

" Practical Application: I the description of the Goods is éxfens <
- “sive or in instaliments; the use of an Attachment is recominended;
however, use of prevalence statement should be employed to avoid..

contlict of terms. See Paragraph 23 of this Contract. A full deseription: .

of the Goods should be employed mclud;ng make der;lgn, and serial : .

nurtbers, iF applxcab!e R SRR

2. Txme ef‘ Delwery

Seller shall dehver the Goods cover@d by this Contract to Buycr by
[INSERT DATE] to [SPECIFY LOCATION]. Buyer shall have the right to
change the date of delivery provided [OPTIONAL--INSERT DAYS]

prior written notice. The parties mutual agree that time is of the essence.
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FORM B-1: SAMPLE CONTRACT: .

[OR]

... Seller shall deliver the Goods covered by this Contract to Buyer by,
[INSERT DATE] to [SPECIFY LOCATION]. Delivery terms are subject
to changc by either party with written notice. The parties mutual agree that
time is of the essence. All shipments must be accompanied with ltemlzanon
of all Goods. S

3, myfﬁ'eat"“ S

- Bnyer shall pay Selier the amount of {INSERT AMOUNT] in
[CURRENCY} for the Goodq covered by this Contract. Payment shall
be within [INSERT TIME PERIOD] by [INSERT METHOD OF PAY-
MENT] subject to terms set forth in Paragraph 5 of this Contract. All fees
and other payments shall be due and payable upon the due dates mutually
agieed to in writing by the parties. In the event that any fees are not paid to
Seller by Buyer within [INSERT TIME PERIOD] of when such. fees
become - due. and payable,. Seller shall notify [INSERT NAME] of no.
payment has been made. within [INSERT TIME PERIOD} following,
such notice, any over due fee may be subject to a finance charge of
[INSERT AMOUNT] per month simple interest, with such interest charges
starting on the due date for such fees which Buyer shall pay.

[OR]

Sel}er shai! invoice Buyer {INSERT PAYMENT] in [INSERT
CURRENCY] upon Buyer’s acceptance of the Goods. Payment terms
shall [INSERT TIME PERIOD] from date of the invoice. Buyer shall
reriit full payment for invoices wﬂhout any w1thholdmg, dcductxon set~0ff '
or counterclalm S

- (OPTION FOR BUYBR SUBJEC’I’ TO BUYER’ RIGHT TO
DISPUTE) or promptly (within [INSERT TIME PERIOD] business
days after receipt of invoice) notify Seller in writing of the reason why
payment of said invoice in whole or in part is in dispute. Said notification
shall include sufficient detail as to provide Seller with all information
required to mitigate against further loss in this respect. In the event only
part of the invoice is in dispute, the Buyer shall pay the remainder of the
undisputed or contested invoice in accordance with the payment terms
citéd herein. Upon resolution of any disputed invoice, the Buyer shall
pay the amount agreed to by the parties within [INSERT TIME PERIOD]

B-5



A PRACTICAL GUIDE TO THE CISG

business days after resolution of the da%puted ar contested invoice if the
dispute is resolved past the original invoice period; provided, however, if
the dispute is resolved within the invoice period, payment qhall be made in
accordance wzth the payment termfs uted herem T

[OPTIONAL AVOIDANCE PRGVISIGN FOR BUYER SUBJ ECT TO
CISGl: g SRR

Sellerhereby agrees and acknowledges that payments and receipt of all
Goods must fully conform to this Contract and failure of the Selfér toadhere
to any portion of this Contract shall constitute a fundamentdl breach under
this Contract without further notice as provtded in Arttcie 39 of the Umted
Nations Convent:on on Contmcts for rhe Internatmna} Sale of Goodq '

4Taxes R _ :
[BUYER OR SELLER (SELECT ONE)] shaH be, 9o}e]y responqnble
for the payment of any and all foreign, federal, state, and local sales, use,
value-added; luxury, and other taxes; duties, and charges;'if any, that may
accrue in connection with this Contract, including but not limited to, pay=

ment of any and all foreign, federal, state, and]ocal sales, u%, value added
luxiiry, and other taxeq dutw% and chdrgm e SR :

5. Inspectmn _

Buyer shall have the right to inspect the Goods prior to acceptance,
If the Goods fail to conform to this Contract, Buyer shall have [INSERT
NUMBER OF DAYS] to inform Seller of any defect and/oi:any other
malter that fails to: conform to this Contract in'the sole opinjon of the
Buyer. Upon written. receipt of notice of nonconformity, the Seller shall
have [INSERT NUMBER OF DAYS] to cure said nonconformity. or other
matter, If the Seller fails to cure within said time, the Buyer shall have the
rrght to any remedy avallablc under law,- : S

fOR}

Buycr hnq no nghtto 1mpac:t10n untﬂ afterpayment If nonconformlty
is discovered thereafter, the Buyer shall notify the seller, who shall cure
said nonconformity within a reasonable period of time. If the seller fails
to cure said nonconfcrmtiy, the Buyer's only remedy is to {INSERT
REMEDY LIMITATION]. - SR s

B-6



FORM B-1: SAMPLE CONTRACT:: I,

6. R;sk of Loss and T;tle :

. The nsk of loss shall pass to the Buyer upon [INSERT TIME OP’
PASSAGE]. Titleto the Goods shall remain with the Seller until Buyer saad
passage of tlme - SR . . D :

7. Comphance wnth Laws and Customs

It is the sola respons1b111ty of the [SELLER OR BUYER~—~SELECT
ONE] to assure complete compliance with all international, federal, state,
or local laws, regulations, codes, rulings, which are apphcable by any
regulatory or certifying governmental agencies that in any manner affect
the Goods ‘set forth in this Contract and shall comply with all Laws. All
permits, licenses, approvals and inSpection. fees and sales or use taxes
mandated under this Contract: shall be- secired by [SELLER OR
BUYER=-SELECT ONE] See also, Paragraph 4 of this Agreement

Practical Appllcatmn Inclusmn of Incoterms has been recog—
nized under the CISG. See also Appendix A-6.

SWaiver e

Any of thie provzsmns hereof may be wawed by the Party enutled to
the beneﬁt thereof; however, neither Party shall be deemed, by ‘any‘act or
OmlS’ilon to have waived any of its rights or remedxes hereunder unless
‘r'1s in wntmg and szgned by the waiving Party, and thén only to
¢ it spec:ﬁcally set forth in such writing, A waiver vnth rcference to
one event shall not bé construed as contmumg or as a bar to or walvat of any
right or remedy as to a subséquent event.

:Practical Application; This provision would eliminate implied -
waivers. As such, a Buyer’s counsel may want to eliminate the writing .
requirement,

9. Warranties =

Both parties represent and warrant to the other that: (i) it has all
requisite power and authority fo execute and deliver this Contract and to
perform its obligations hereunder; i) the execution, dehvery, and per-
formance of this Contract shall not conﬂlct W1th its charter or bylaws, or
any agreement order, or judgment to which it is bound; and (iii) it has
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sufficlent professional staff and other resources available to provide the
Goods required by this Contract. The immediately foregoing warranty is a
limited warranty, EACH DELIVERY OF GOODS IS PROVIDED, AND
CUSTOMER ACCEPTS EACH- DELIVERY OF GOODS; “AS 18”
WITHOUT OTHER WARRANTIES OF ANY KIND, EXPRESS OR
IMPLIED, AS TO ITS PERFORMANCE, ACCURACY, OR COM-
PLETENESS. TO THE MAXIMUM EXTENT PERMITTED BY AP-
PLICABLE LAW, SELLER HEREBY DISCLAIMS ALL WARRANTIES,
INCLUDING WITHOUT LIMITATION ALL IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PUR-
POSE, [NONINFRINGEMENT], ABSENCE OF TITLE, CLAIMS OR:
INTERESTS, AND SUITABILITY OR COMPATIBILITY WITH
BUYER'’S EXISTING, COMPUTER HARDWARE OR SOFTWARE
SYSTEMS TO ACCOMPLISH THE PERFORMANCE OBIECTIVES
DESIRED BY BUYER. THE ENTIRE RISK ARISING OUT. OF
CUSTOMER’S USE OR PERFORMANCE OF EACH DELIVERY OF
GOODS 1S, AND REMAINS, WITH CUSTOMER, ..

Seller hereby excludes alf express or implied warranties, including the
warranty of merchantability, not set forthina writing signed by an authorized
representatwe of Seller, DISCLAIMER OF ALL, WARRANT IES; THERE
ARE NO WARRANTIES THAT EXTEND BEYOND THE DESCRIPm
TION ON THE FACE OF TH IS CONTRACT There are no representatmns
between the Par’ue‘; to this Contract Gther than those expresely set forth in this
Contrac:t and aH rehance with reqpec:t fo any representatlon zs solciy on
representations expressiy set forth m thl‘i Contmct '

10. Apphcab]e Law and Attﬂrney Teeg - .:‘ TR

T his Contract shall be govemed by the lawq of the 1980 Umted
Nations Convention on Contracts for the International Sale Qf Gvo_o_ds 1984,

[OR] _.
" Pursiant to Article 6 of the Umted Nauons C‘onventzon on Contracts

for the International Sale of Good% (“the Convention™), the parties hereby
e,xpressly opt out Qf the Umted Natmm Convention on tha Intematxonai

B-8



FORM B-1;: SAMPLE CONTRACT - -

Sale of Goods 1980 and hereby agree that all matters arising from this
Contract sbali be gcvemed by the [INSERT LAW]

[OR]

. AH dzsputes ansmg tmder thxs Contract shal! bﬁ: sett}eé in accordance
with the 1980 United Nations Convention on Contracts for the Internation-
al' Sale of Goods.1980 expect the parties mutually agree that [INSERT.
EXCEPTION; E.G. THE VALIDITY OF THIS CONTRACT SHALL.
BE GOVERNED BY CHAPTER 3 OF THE UNIDROIY: PRINCiPLES
DF THE H‘ITERNATIONAL COMMERCIAL CONTRACTS 2004] ‘

{SELECT ONE OF THE FOLLOWING]

If etther Party emp!oys attomeys to enforce any nghts or thgatxom'_
ansmg ‘out of or relatmg to this Cantmct the Prevallmg Party shal be;
entltled to recover 1ts reascmab]e attomeys fees costs and other reason—
able expenses ' '

or

If exther Party empioys attemeys to enforce any rlghts or obhgatmns
ansmg out of or relating to this Contract, the [SELLER OR BUYER OR
NEiTHER PARTY (SELECT ONE)] shall be entitled fo recover lts rea-f
sonable attorneys’ fees, coqts, and other redsonabie Iegal expenses o

2_11. A'Ssig:'lmeht'or Deiegatidn

Nelther party shall assagn the other party s 1 ghts undar thls contracts '
mcludmg rights to money due or to become due under this Contract, or
delegatlon of any ‘duties under, this Contract or under any Orders' unless
both partles mutually agree in wntmg prmr ta sald asmgnment or deiegation

12. Authority of Agents
No agent cmponee or representatlve of either Party shall have the
aathorlty absent express written consent, to bmd either party with regdrd to

any afﬁrmatxon representatlon or warmnty c)f the Goods sold under thls
Contract. |
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13. Indemnification; Remedles, Lxmitatmn. fif Apphcable}

If a claim or dllegatton is brought agdm'%t Buyer that the Goods
created by Seller infringes on any Third Party’s Intellectual Property
Rights then Seller agrees to and shall defend, indemnify and hold Buyer
harmiess from and against such claim or aliegatxon including relmbursing
Buyer for all legal fees and expenses incurred in the investigation and
defense of such claim or allegation and any royalties, payments, damages,
penalties and interest that may be awarded therein or agreed to by Seller. As
a condition of the foregoing, Buyer may agree to allow Seller; at Seller’s
option to either procure the necessary rights to allow Buyer to continue fo -
use the Goods created by Seller or to replace or modify the Goods until itis
deemed to be non-infringing. Seiler shall have no ‘obligation’ or liability
whaisoever for any claim of infringement solely based upon work or mate-
mlq prowded by Buyer or any Third Party (other than Third Pdl’t}’ materials
that are pdrt of Sel!er § Goods) or for any ciazm of mfrmgement baf;ed _
solely upon Buyer's “modification of the Gdods’ “provided by Seller. Ifa
claim or allegation is brought against Seller that any Buyer Property
~ infringes on any Third Party’s Intellectual Property Rights, and Seller
requests indemnification of same from Buyer, then Buyer agrees to and
shall defend, indemnify and hold Seller harmless from and against such
cimm or a]]egat:on mcludmg rembummg Sel!er for aII !egzﬂ fees and
expemeﬁ mc:urred in the mveehgauon and defeme of ‘;uch c!zum or alle-
gation and any royaltleq paymentq damagee perza]tlef; and mtere‘;t 1hat
may be awarded therein or agreed to by Buyer.

In addition to the foregoing mdemmﬁcatmn it is agreed and under-
stood that Seller shall, at its cost and expense, ‘defend, indemnify; protect
and hold harmless Buyer from and agains{ any and all claims armmg out of
or reiated to, (1) a breach nf a covemnt repr&sentatmn or warmnty set forth
in thw Agreement and/or (u) the acnvums or omls's:(}m of Seller in con-
nectlon with ‘this Agreemf:nt mcludmg but nut llmrted fo, neghgence,"
Wrengful act or misrepresentation, errors or omissions. Sellet's duty fo
appear, defend, indemnify and hold Buyer harmless shall not extend to a
claim that Is the result of the Buyer's sole negligence or wiliful misconduct,
In any and all claims against Buyer by any employee of Seller, the indem-
mﬁcatmn obhgatmn under this Section shall not be hm:ted in any way by
any. !umtqtlon on the amount or type of ddmigeq compenqatxon or beneﬁts
p’tyab]e by or for Sellér inder workers’ or workimen’s Compematlon acts,
disability benefit acts or other employee benefit acts,
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FORM B-1: SAMPLE CONTRACT * -

[()PTEON AL]

IN NO EVEN’I‘ SHALL EITHER PARTY BE LIABLE T 0 THE
OTHER FOR ANY INDIRECT (INCLUDING LOSS OF PROFIT AND
BUSINESS OPPORTUNITIES), . INCIDENTAL, CONSEQUENFIAL
PUNITIVE, OR SPECIAL DAMAGES ARISING HEREFROM OR
RELATED HERETO IN ANY CAUSES OF ACTION OF ANY KIND,
EVEN.IF ADVISED OF, ORIS AWARE OF, THE. POSSIBILITY OF
SUCH DAMAGES. EACH PARTY’S TOTAL LIABILITY TO THE
OTHER PARTY FOR EVERY REASON SHALL BE LIMITED TO
THE AGGREGATE AMOUNT 'OF FEES ACTUALLY PAID BY
CUSTOMER TO SELLER PURSUANT HERETO OR RECEIVED BY
SELLER UNDER ANY INSURANCE POLICY REQUIRED ‘IO BE
MAINTAINED HEREIN. * s

The Parties agrees to act in'a commermally reasonable manner that
will sérve to mitigate any and all losses that may be incurred by the other
Party through the timely communication of any and all issiteés that may arise
during the performance of services under this Agreement. .. . .

i4. J urisdiction

Any dlsagraement or cla1m arlsmg out of er z‘elatmg te thxs Contract
or: the breach thereof, or its termination shall bé submitted to a court
[INSERT COURT]. BOTH PARTIES HEREBY AGREE AND
CONSENT THAT THIS CLAUSE IS MANDATORY AND ALL
ACTIONS SHALL BE FILED [INSERT NAME OF COURT] AND
BOTH, PARTIES HEREBY KNOWINGLY WAIVE ANY RIGHT
TO COMMENCE AN ACTION IN ANY OTHER COURT EXCEPT
FOR THIJ ONE SET FORTH }N THIS PARAGRAPH

[OR]M..

All disputes arising out of this Contract including but not limited to
breach, termination, defenses or vahdlty of this Contract shall be sub-
mitted to {BINDING OR NONBINDING (SELECT ONE)] axbltratlon
under the [INSERT TRIBUNAL] with [INSERT RULES] and shall take
place in [INSERT SPECIFIC LOCATION], [OPTIONAL CLAUSE: THE
COMMENCEMENT OF ARBITRATION BY ONE PARTY SHALL
PRECLUDE THE OTHER PARTY FROM FILING ELSEWHERE]L
The selection of the arbitrators shall be in comphance with the rales
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adopted by {INSERT RULES], Both parties agree that they have the
capacuy to understand this paragraph and that this paragraph is fully rec-
ogmzable under the applicable law of [INSERT LAW]. All notices with
regard to commencing arbltratlon pmceedmg shall be in accédrdance with
[INSERT RULES] The pameﬁ dgree to adheré to the decision rendered by
the’ arb:trator(s) In the évent, a a party fails to adhere to this provision, ‘and the
other party elects o seek 3ud1c1al rehef to enforce this’ pmwsmn the defauit—
mg party shaII remdm hable ﬁ:)r all court costf; mcludmg attamey fee‘; '

. Pract:cal Apphcatmn Tha Federal Arbitrauon Act (“FAA”)__ o
is upplicable 1o CISG cases.’ Notably,  the. Supreme Court has .. ..
repeatedly’ cmphaqwed lhe slrong federal pubhc pohcy n fzwor of
arbilmtion ° ‘

[A]ny doubt*; wnccmmg the qcope of ﬂrbttrabie mues shou}d be - .
...resolved in favor of arbitration, whether the pmblem at hand is -

L [he construction of the comract Ianguage nse!f oF zm allegatmn -
- 01' wqwer, de!ay, or a hke defeme 10 arbztrab:h[y '

15. Validity of Provisions 3

If any provision of this Contract is held to be void, ill egal urienforce-
able, or in conflict with any law, the validity of the remaining portlons and/
or prowsmm of th;s C‘ontmct %hali not be affected thereby ‘

16. Notice .

Any noucc reqmred or permltted to be gwen under this CDntract s‘nall
be in wntmg and dehvered in accordanca with the’ prowsmn‘; of thzs Sec-
tion. Such notice, if dehvexed by pexsc}nal dehvery or U.S. maxl sha}l be
delivered to the Party at its address set forth in the opening paragraph
hereof. Such notice, if delivered by electronic mail, shall be delivered to
the following address: if to [INSERT NAME OF SELLER, CONTACT

Sﬂe genm al!y Medlc 11 Marketmg V. !nicma?mmle Mcdxco SCICntlﬁCd 1999 U S Dist.
LEXIS 7380, 1999 WL 31 1945 (E D. La) 'li‘:() uva:hbie 1! http //c:l:gwii !aw p‘lce cduf
¢ases/9905 1 7uLitml.

*See Moses H. Cane Mcmormi Hosp. v. Mercury Constr. Corp., 460 U.S; 1, 24-25
(1983). See also Shemrson/ American Expréss v. McMahaon, 482 U.S, 220(1987); Mitsubishi
Motors Corp. v. Soler Chryster-Plymouth, Inc., 473 U.S. 614, 626 (1985); Southland Corp. v,
chtmg, 465 U.S. | (1984); Uniled States v. Seuthcm Eastera Underwriters Ass'n, 322
U.S. 533 (1944); Vimar Seguros ¥ Redseguroq SA. v MIV Sky Reefer, 115 8. Ct 232
2329 (1996}, citing Allied Brice Termifiex v. Dobson, 115 8. Ct 834 {1995y, -
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FORM B-1: SAMPLE CONTRACT

PERSON, ADDRESS, EMAIL, FACSIMILE]. If to [INSERT NAME OF
BUYER, CONTACT PERSON, ADDRESS, EMAIL, FACSIMILE]. Such
notice shall be effective immediately upon confirmation of receipt if deliv-
ered personally or electronically, otherwise three working days from mail-
ing such notice if mailed throngh the United States mail, certified, postage
prepald and addressed to the Party as per thls Contract S

1’7 Non-Excluswe Engagement

Seller reserves the right to offer the Goods of any kind or nature
whatsoever to any person or entity as Seller, in its sole discretion, deems
appropriate. Buyer acknowledges that this is a non-exclusive engagement,
and that Buyer acknowledges that Seller markets its services and Goods to.
other Buyers.

18 Force Ma;eure A

Notwlthstandmg any other terms and condltmns hereof in the event
that [INSERT’ ONE PARTY OR BOTH PARTIES’ NAMES] is materially
unable to perform any of its obligations hereunder because of. natural
disasters, Acts of God, riots, wars, acts of terrorism, governmental action
or any other event, whether or not similar to the causes specified herein that
are beyond such Party’s control, then said Party shall, upon written notice
to the other Party thereof, be relieved from its performance of such obliga-
tions to [THE EXTENT, AND SOLELY FOR THE DURATION OR
INSERT OTHER TIME LIMITATION], that such performance is pre-
vented by such events; provided that such Party shall at all times use its
best efforts to resume such performance. If the total number of days
exceeds {INSERT NUMBERY], either party may terminate this Agreement
by'giving written notice of termination to the other prior to the affected
party’s giving notice that it has resumed its performance under and in
accordance with this Agreement. :

Practical Application: Counsel should check for consmency
with Force Majeure and Warranty issues.” a

3 See also Jennifer M. Bund, Force Majeure 'Clauses; Drafting Advice for the CISG
Practitioner, 17 Joumnal of Law and Commerce (1998) 381-413,
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19, Language

The Parhe% mutua!ly agree that thx% Agreement zmd all Correspon-
dences herein, including but not limited' to Purchase Orders, shall be
written” and communicated verbally in the [INSERT LANGUAGE]
language and each party warrants that they aré or their designated agents
are fluent in [INSERT LANGUAGE] and fu}iy under%tand the content‘; of
this Contract. : R

20, Modlﬁcatmn

Thm Contmct can be modahed or:eqcmded only by wr:tten consent of
elthcr Parties or their duly authorized agents. - SR -

21. Entire Contract

This Contract supersedes any and all prior Contracts between the
parties regarding the subject matter hereof. No amendment, modification
of waiver of any provision of this Contract shall be effec{we unlesq in
wntmg dﬂd §1gned by both Pame‘; T e SR

22 Headmgs e

3 The hefxdmgs used in thxq Contmct are for convenience only and not
relevait {o the mterpretation of the pmvwom contamed therem S

[OR]
Any conﬂlct of prowsxom berween thm C’ontract 4nd qub‘;equent
agreements including Purchase Orders, shall be resolved in favor of this

Contract unless otherwise agreed in wntmg and mgned by damgnated ‘
agents. e , e

23. Order of Precedence [if applicable]
In the event of any conflict, ambiguity or inconsistency between or
among the terms and conditions of this Contract and [ANY STATEMENT

OF WORK OR INVOICE (SELECT ONE)] the terms and conditions of
the [SELECT ONE] shall coerI : o
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FORM B-1: SAMPLE CONTRACT. - -

24. Representations and Acceptance

Each Party mutually warrants to the other that it has full power and
authority to enter into this Contract and to perform its obligations here-
under, and that the entering into of this Contract and the performance of its
obligations does not violate, and will not be in conflict with, any provision
of its articles of incorporation, bylaws, or other governing documents, or
any contract or Contract with a third party. S

25, Integrated Contract - .

+ The foregoing Contract, including any attachments incorporated
by reference, constitutes the entire Contract between the parties and super-
sedes any oral or written representations or Contracts that may have been
made by either party. Further, Buyer represents that Buyer has relied solely
on Buyer’'s judgment in entering into this Contract. Seller acknowledges

that Buyer has read and understood this Contract and has been furnished a
duplicate original. .

26. Adherence to Company Policy

[INSERT PARTY NAME] agrees to adhere to [INSERT PARTY'S]
company policies, which are herein incorporated into this Contract by
reference, as set forth at [INSERT WEBSITE)]

+«{AND SELECT APPLICABLE CLAUSE]

[INSERT PARTY] reserves the right update or modify this policy
with [OR] without prior [OPTIONAL INSERT TIME] written notice to
other party. [OR] The website content as dated on [INSERT DATE] shall
be solely incorporated into this Contract.

_ Practical Application: As more companies transact business
via the Internet, counsel may confront the incorporation of company
policies by inclusion of a company website reference. Practitioner
should delete said reference if possible. Or in the alternative, request
ahard copy during negotiations and date of last update and incorporate
this policy into the Contract. Furthermore, practitioner should cam-
paign against furtherupdates by restricting the other party’s discretion
in modification.
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27. Counterparts; Facsimiles,

This Agreement may be executed in any number of countérparts, each
of which when so executed and delivered shall be deemed an original; and
such counterparts together shall constitute one and the same instrument:
Each Party shall receive a duplicate original of the counterpart copy or
copies executed by it. A facsimile or electronically transmitted original
copy of this Agreement, including the signature pages hereto, shall be
deemed to be an original. |

IN WITNESS WHEREQF, the Parties have entered into this
Contract effective as of the date set forth above.

Signed: . . ... . Signed: - L
Name: - -. s . Name: . .

Title: - L. . i Titler: -

Date: Date:

B-16



