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Course Description:

This course will discuss the general principles of international contracts, including contract negotiations, contract formation, and contract drafting. Specific terms and conditions will be examined, especially force major, terms of payment, warranty clauses, termination, choice of law, and choice of forum; international arbitration will also be covered. The course will also discuss specific forms of international contracts, including agency/distribution, franchising, joint ventures, licensing/technology transfer and sales.  The course will focus on international commercial standards, embodied in the UN Convention on the International Sale of Goods (GISG) and UNIDROIT Principles of International Commercial Contracts. 

Students may choose a “take-home” examination or write a research paper in lieu of the examination.

Course Syllabus:

1. International Contracts Law Course: Objectives and Requirements (aug 26)
2. Principles of International Commercial Contracts Lex Mercatoria (sep 2)
Assigned Materials:

a. Abul F.M. Maniruzzaman, The Lex Mercatoria and International Contracts: A Challenge for International Commercial Arbitration? 14 American University International Law Review 657 (1999).

b. National Group for Communications and Computers Ltd. v. Lucent Technologies International Inc., 331 F. Supp. 2d 290 (2004).

c. Shamil Bank of Bahrain EC v. Beximco Pharmaceuticals Ltd and Others; Court of Appeal (Civil Division) (2004)

3. Principles of International Commercial Law The UNIDROIT (sep 9)
Assigned Materials:

a. Text of the UNIDROIT Principles of International Commercial Contracts (1994), Preamble and Chapter 1: General Provisions.

b. Dr. Maria del Pilar Perales Viscasillas, UNIDROIT Principles of International Commercial Contracts: Sphere of Application and General Provisions, 13 Arizona Journal of International and Comparative Law 381 (Fall 1996).

4. The United Nations Convention on the International Sale of Goods (sep 16)
Assigned Materials:

a. Philip Hackney, Is the United Nations Convention on the International Sale of Goods Achieving Uniformity? 61 Louisiana Law Review 473 (Winter 2001).

b. James E. Bailey, Facing the Truth: Seeing the Convention on Contracts for the International Sale of Goods as an Obstacle to a Uniform Law of International Sales, 32 Cornell International Law Journal 273, (1999).

5. Negotiation and Formation of International Commercial Contracts (sep 23)
Assigned Materials:

a. Diane Madeline Goderre, International Negotiations Gone Sour: Precontractual Liability Under the United Nations Sales Convention, 66 University of Cincinnati Law Review 257 (Fall 1997)

b. Mohamed Y. Mattar, Promissory Estoppel: Common Law Wine in Civil Law Bottles, 4 Tulane Civil Law Forum 71 (1989)

6. Drafting an International Agency Agreement (sep 30)
Assigned Materials:

a. Establishing an Agency or Distributorship in Mexico, Moderator: Michael W. Gordon; Panel Members: Boris Kozolchyk, Ignacio Gomez-Palacio, Juan  Manuel Trujillo, 4 United States – Mexico Law Journal 72 (1996)

b. Model Form of International Sole Distributorship Contract

7. International Franchising Agreements: Problems in Negotiations and Enforcement (oct 7)
Assigned Materials:
a. Warren Pengilley, International Franchising Arrangements and Problems in Their Negotiation, 7 Northwester Journal of International Law & Business 185 (Fall 1985)

b. Ted P. Pearce, Leigh Reynolds King, and J. Cary Tharrington, The Enforcement of Post-Termination Remedies in the Franchise Contract, 24 Oklahoma City University Law Review 81 (Spring/Summer 1999)

c. Model Form of Franchise Agreement

d. Alfhanim & Sons v. Toy “R” Us, Inc., 126 F.  3d 15 (1997)

8. Drafting Joint Ventures and Licensing Agreements (oct 14)
Assigned Materials:
a. Steven R. Salbu and Richard A. Brahm, Strategic Considerations in Designing Joint Venture Contracts, 1992 Columbus Business Law Review 253 (1992).

b. Michael E. Hooton, Structuring and Negotiating International Joint Ventures, 27 Creighton Law Review 1013 (June 1994).

c. Joint Venture Contract between Deyang Guangshi Network Development Ltd. and Big Sky Network Canada Ltd.

d. Standard Technical License Agreement Issued by the Korean Ministry of Finance 

e. Model Form of Concession Contract  

9. Performance of International Commercial Contracts (oct 21)
Assigned Materials:

a. Text of UNIDROIT Principles of International Commercial Contracts (1994), Section on Performance.

b. Dr. Theo Rauh, Legal Consequences of Force Majeure Under German, Swiss, English and United States’ Law, 25 Denver Journal of International Law and Policy 151 (Fall 1996).

c. Dionysios P. Flambouras, The Doctrines of Impossibility of Performance and Clausula Rebus Sic Stantibus in the 1980 Convention on Contracts for the International Sale of Goods and the Principles of European Contract Law – A Comparative Analysis, 13 Pace International Law Review 261 (Fall 2001).

d. Parsons & Whittemore Overseas Co., Inc. v. Societe Generale de L’Industrie du Papier, 508 F. 2d 969 (1974) 

10. Hardship in International Commercial Contracts (oct 28)
Assigned Materials:

a. Text of UNIDROIT Principles of International Commercial Contracts (1994), Section on Hardship.

b. Margarita T.B. Coale, Stabilization Clauses in International Petroleum Transactions, 30 Denver Journal of International Law and Policy 217 (Spring 2002).

c. Scott D. Slater, Overcome By Hardship: The Inapplicability of the UNIDROIT Principles’ Hardship Provisions to CISG, 12 Florida Journal of International Law 231 (Summer 1998).

11. Damages in International Commercial Contracts (nov 4)
Assigned Materials:

a. Text of UNIDROIT Principles of International Commercial Contracts (1994), Section on Damages.

b. Amy A. Kirby, Punitive Damages in Contract Actions: The Tension Between the United Nations Convention on Contracts for the International Sale of Goods and U.S. Law, 16 Journal of Law and Commerce 215 (Spring 1997).

c. Travis Newport, Tortious Interference with International Contracts, 9 Currents: International Trade Law Journal 80 (Summer 2000)  
d. Zapata Hermanos Sucesores, S.A. v. Hearthside Baking Company, Inc., 313 F. 3d 385 (2002)
12. International Commercial Arbitration (nov 11)
Assigned Materials:

a. Klaus Peter Berger, International Arbitral Practice and the UNIDROIT Principles of International Commercial Contracts, 46 American Journal of Comparative Law 129 (Winter 1998)

b. Jeffrey J. Mayer, Drafting and Implementation of ADR Provisions in the United States, 5 Croatian Arbitration Yearbook 209 (1998)

c. Roger P. Alford, The American Influence on International Arbitration, 19 Ohio State Journal on Dispute Resolution 69 (2003)

d. Charles N. Browner and Jeremy K. Sharpe, International Arbitration and the Islamic World: The Third Phase, 97 American Journal of International Law 643 (2003)

e. Judd Epstein, Centennial World Congress on Comparative Law: The Use of Comparative Law in Commercial International Arbitration and Commercial Mediation, 75 Tulane Law Review 913 (2001)  

f. William K. Slate, Seth H. Lieberman, Joseph R. Weiner, Marko Micanovic, UNICTRAL (United Nations Commission on International Trade Law): Its Workings in International Arbitration and a New Model Conciliation Law, 6 Cardozo Journal of Conflict Resolution 73 (2004)

13. Corruption in International Commercial Contracts (nov 18)
Assigned Materials:
a. Peter J. Henning, Public Corruption: A Comparative Analysis of International Corruption Conventions and United States Law, 18 Arizona Journal of International and Comparative Law 793 (Fall 2001).

b. Lisa Miller, No More “This For That?” The Effect of the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, 8 Cardozo Journal of International and Comparative Law 139 (Spring 2000).

