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10) BoF2 <9 (place of businessy S A Y54 greth dda A3l AdAAFa FA
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1) BoFY) 82 Gt AR B AoFEe] & AS K7W Bolul, o]t Ack] HYT} 4Y
of TR FAAGIA olRolxxm, HAe] 1 HAL Aokto] ofd HE EFILh Peter
Schlechtriem, Uniform Sales Law - The UN-Convention on Contracts for the International
Sale of Goods, Manz, 1986, p.27. ©]3} “Schlechtriem” 2.2 <QI-&3lc},
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12) A4, “sAlEFm @ ofa A AR, A2distal Wel, Al50d A32(2009), 238,

13) CISG-AC Opinion No. 16, Exclusion of the CISG under Article 6, Rapporteur: Doctor Lisa
Spagnolo, Monash University, Australia. Adopted by the CISG Advisory Council following its
19th meeting, in Pretoria, South Africa on 30 May 2014.

14) AF&AEE12), 2399,

15) 74 AL TR 2 S S92 AgS 9 FANYsL FHICC Rules for the
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712 Fogt Aol IFY o Bt Foke) AL HjAH
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= Zol& zdsIA %S Aok E3tth Schlechtriem(5E11), p.26.

19) Honnold(#¥2), §47.1.

20) ‘=& @47l EFH ¥ *}J—Pzﬂ(quan hé dan sy co yéu t& nudc ngoai) T @ GAAE Zof A
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21) olgt Aol BAAEe] AEst HELX TARRA A BAAES dE| QR 3t FAolH,
AW AAol T 4L viAlEhTY Aleesx A43.
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23) ¥ WEY ZFH(Luat didu udc quic té, HEHST: 108/2016/QH13)E 20161 49 9YU F3
=i 20169 79 1¢€ HEskYch
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H(Bo Luat lao dong, HEHE: 10/2012/QH13) A1692E= =AY AZUZ o Hslo] FAsI
Aet.
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{Abstract)

Comparison between the United Nations
Convention on Contracts for the International

Sale of Goods and the Vietnamese Laws

Changmin CHOI

Vietnam acceded to the United Nations Convention on Contracts for the International Sale
of Goods (“CISG”) on 18 December 2015. The CISG entered into force in Vietnam on 1
January 2017 and had been incorporated into the Vietnamese legal system. When the CISG
takes effect in the Contracting State, it should be considered that most contracts for the
international sale of goods are subject to the Convention. However, there are quite a few
differences between the Vietnamese laws that mainly apply to domestic transactions
(especially, the Civil Code and the Commercial Law) and the CISG. Amid increasing
investment and trade in Vietnam by Korean companies, it would be worth comparing the
similarities and differences between the CISG and the Vietnamese laws. This article
comprehensively compares the main features of the two.

The specific order of discussion in this article is as follows: First, the matter of the
application of the CISG and the Vietnamese laws is reviewed (Part II). This part explains
the direct and indirect application of the CISG. It also summarizes the relationship between
the Convention and the Vietnamese laws, and the spheres of application of the Civil Code
and Commercial Law. Second, the author compares the provisions of the CISG with the
laws of Vietnam, concerning the major issues governed by the Convention (Part III). In
regard to the interpretation of contract, usages and practices, the formation of contract,
seller’s obligations, buyer’s obligations, fundamental breach of contract, remedies for breach
of contract, exemptions, the passing of risk, and preservation on goods, the provisions of the
CISG and the Vietnamese Civil Code and Commercial Law are compared focusing on their
differences. Third, regarding the gaps of the CISG, the author examines the rules for
determining the governing law stipulated in the Civil Code of Vietnam and the applicable
regulations when the Vietnamese laws become supplementary governing laws (Part IV). This
part covers the validity of contract, the transfer of property in goods, product liability,
limitation period, penalty, liquidated damages, interest rates, and currency, as well as the

formal requirements of contract, since Vietnam declared reservation on the Convention’s
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freedom of form principle.

The differences between the CISG and the Vietnamese laws may have primarily stemmed
from the fact that the Convention applies to the contracts for the international sale of goods,
while the Civil Code and Commercial Law mainly govern domestic transactions and apply
to the various types of contracts other than contracts for the sale of goods. Parties
unfamiliar with the differences between the two may agree to exclude the application of the
CISG. However, since the CISG faithfully reflects the nature of the international sale of
goods compared to the Vietnamese laws, more reasonable, fair, and predictable regulation

can be expected by not excluding the Convention.
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United Nations Convention on Contracts for the International Sale of Goods,
Vietnamese Civil Code, Vietnamese Commercial Law, formation of contract,
fundamental breach of contract, remedies for breach of contract, validity of contract,

limitation period, penalty, formal requirements of contract




