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Abstract

Identifying essential clauses in an international goods sale contract is one of the
most important issues raised by cross-border commercial contracts, given the
crucial role these clauses play in the contract's formation, validity, and execution.
Describing a clause as "essential™ means that its breach threatens the contractual
balance between the parties and may lead to the contract's rescission or termination.
This issue becomes even more complex in the context of international contracts,
where legal systems and commercial customs vary, making the determination and
interpretation of these clauses a multifaceted matter requiring a balance between
the parties’ will and the intervention of a judge or arbitrator.

Legal and scholarly approaches to determining the essential nature of a clause
hawe varied. Some adopt a subjective standard, which prioritizes the contracting
parties" intent and the importance they assign to certain obligations. Others rely on
an objective standard, which depends on the judge's assessment of what constitutes
essential in light of the law, custom, and the nature of the transaction. The 1980
Vienna Conwention established a middle ground approach combining the two
standards. It prioritizes the parties’ intent whenewer it can be inferred and resorts to
international commercial customs and practices when such intent is absent.

Therefore, the importance of this research lies in its aim to analyze the standards
adopted for determining and interpreting essential clauses in international contracts
for the sale of goods, in light of comparative laws (Iraqgi, Egyptian, and English) and
the provisions of the Vienna Conwention. This analysis seeks to demonstrate the
extent to which these standards align with the requirements for stability in
international commercial transactions and the achievement of contractual justice
between contracting parties. Furthermore, the research aims to demonstrate the
impact of interpreting essential clauses on contract execution and the resolution of
potential disputes by examining the relationship between contractual intent, the
principles of good faith, and international commercial custom.
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(Goods to be merchantable must be at least such as pass without objection in the trade under the
contract description; and in the case of fungible goods, are of fair average quality within the
description; and are fit for the ordinary purposes for which such goods are used; and run, within the
variations permitted by the agreement, of ven kind, quality and quantity within each unit and among
all units involved; and are adequately contained, packnged, and labeled as the agreement may require;
and conform to the promises or affirmations of fact made on he container or label if any).
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(1)At one time the district of Everton in Liverpool was a slum. The houses were said to be
unfit for human habitation. So the city council demolished them and built three tower blocks
instead. That was in 1966. But within 18 months the conditions there became so bad that, by
all accounts, these tower blocks were not fit for human habitation. They became known
locally as "The Piggeries." The council have done their best to make them fit, but with little
success. It would seem now that these tower blocks ought to be demolished, just as some
have been in the United States. The situation comes to our notice because the tenants are
claiming damages from the council. They say that the council are
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