国际商法课程教学大纲
International Business Law

1、 课程基本情况
课程名称：国际商法
课程编号：11111300

课程总学时：48讲课：48 

课程学分： 3

课程分类：必修
开课学期：3秋
开课单位：经济管理学院  国际经济与贸易系
适用专业： 国际经济与贸易
所需先修课：国际贸易、国际金融
课程负责人：高颖
二、课程内容简介
国际商法对于将要从事国际贸易相关工作的学生来说具有重要的学习意义。本课程的主要内容包括国际商法基本理论，相关的国内法、国际条约及国际惯例以及与此相关的案例。本课程的教学目的和要求是：使学生掌握有关国际商事法律的基本知识，增强法律观念，为今后从事对外经济贸易工作，签订涉外经济合同和处理涉外经济争议打下基础。
The International Business Law is very important course for those who devote to the work of international finance and trade，and is the required course for those students who major in finance and international trade. The main contents of this course include theory, policy ,law and practical cases. The purpose of this course and requirement is: enables the student to master relevant basic knowledge of international commercial law, strengthen the legal ideas for future work in foreign economic relations and trade, foreign economic contract signing and handling foreign-related disputes.

三、各部分教学纲要
1.课堂讲授部分教学内容要点、基本要求及学时数等；（48学时）
第一章  国际商法概述
（一）国际商法的概念和渊源
l、国际商法的概念
2、国际商法的历史发展
3、国际商法的渊源
（二）资本主义国家两个主要法律体系的形成及其特点
1、罗马法及其对大陆法与英美法的影响
2、大陆法的结构、渊源及其特点
3、普通法的结构、渊源及其特点
4、当代资本主义国家两大法系的演变
（三）中国法律制度概述
1、中国法律制度的形成与沿革
2、中国法律的渊源
3、中国的民法、经济法与商法
4、中国的司法制度
第二章    商事组织法
（一）商事组织的法律形式
1、个人企业(1ndividualproprietorship)

2、合伙(partnership)

3、公司(Corporation)

2、合伙企业的设立
3、合伙企业内部各合伙人之间的关系
4、合伙企业对第三人的关系
5、合伙企业的解散
6、有限合伙(Limited Partnership)

7、合资经营企业(Joint Venture)

（二）公司


1、概述
2、股份有限公司
（三）我国外商投资企业
1、中外合资经营企业
2、中外合作经营企业
3、外资企业
第三章
（一）合同法概述
1、合同在经济生活中的重要作用
2、各国合同法的编制体例
3、国际统一商事合同法
4、合同的基本概念
（二）合同的成立
1、要约与承诺
2、对价与约因(Consideration and Cause)

3、当事人订立合同的能力
4、合同的形式
5、合同必须合法
6、合意必须真实(Reality)

7、合同的解释
（三）合同的履行
1、合同的履行
2、违约(Breach Of Contract )

3、违约的形式
4、违约的救济方法(Remedies for Breach Of Contract)

5、情势变迁(Clausularedussicstantidus)、合同落空(Frustration Of  contract)与不可抗力(Force Maiute)

（四）合同的让与以及为第三人利益签订的合同
1、合同的让步
2、为第三人利益订立的合同
（五）合同的消灭
1、大陆法各国对债的消灭的有关规定
2、英美法有关合同的消灭的法例
3、中国法律的有关规定
4、诉讼时效(prescriptionvejahung，Limitation Of Action)

第四章  买卖法
（一）有关货物买卖的国内立法、国际条约与国际贸易惯例
1、资本主义各国有关货物买卖的国内法
2、我国有关货物买卖的法律
3、关于国际货物买卖的国际公约
4、关于国际货物买卖的国际贸易惯例
（二）国际货物买卖合同的成立
1、我国《涉外经济合同法》关于合同成立的规定
2、1980年国际货物买卖合同公约关于合同成立的规定
（三）卖方的买方的义务
1、卖方的义务
2、买方的义务
（四）对违反买卖合同的补救办法
1、我国涉外经济合同对违约的有关规定
2、国际货物买卖合同公约及某些西方国家法律有关违约补救方法的规定
（五）货物所有权与风险的移转
1、货物所有权的移转
2、货物风险的移转
国际货物运输法
（一）国际货物运输概述
（二）国际海上货物运输法
（三）国际航空货物运输法
（四）国际货物多式联运法
第六章 国际货物运输保险法
国际货物运输保险概述
国际货物运输保险合同
国际海上货物运输保险
其他货物运输保险法
第七章  代理法
（一）代理法概述
1、代理的概念
2、代理权的产生
3、无权代理
4、代理关系的终止
（二）本人与代理人之间的关系
1、代理人的义务
2、本人的义务
（三）本人及代理人同第三人的关系
1、第三人究竟是同谁订立了合同
（四）承担特别责任的代理人
1、以本人承担责任的代理人
2、对第三人承担特别责任的代理人
（五）我国的代理法与外贸代理制
1、我国的代理法律制度
2、我国的外贸代理制
第八章   票据法
（一）票据的概念及法理
1、票据的产生及其经济作用
2、票据的概念及法律原理
3、票据的种类
4、资本主义各国票据法的编制及其体系
5、关于票据的统一法
（二）汇票
1、汇票的定义
2、汇票的出票(1ssue)

3、汇票的背书(End6rsement)

4、汇票的提示(Presentment)

5、汇票的承兑(Acceptance)

6、汇票的保证
7、汇票的付款(Payment)

8、汇票的拒付(Dishonour Of bill)

9、汇票的追索权(Right Of Recourse)

10、汇票上的伪造签名(Forged Signature)

（三）本票与支票
1、本票(Promissory Note)

2、支票
（四）联合国国际汇票和国际本票公约
1、公约的适用范围
2、公约在协调英美法系与日内瓦公约体系分歧方面所取得的主要成果。
第九章 工业产权法
工业产权法概述
商标法
专利法
第十章、 产品责任法
（一）美国的产品责任法
1、产品责任的诉讼依据
2、被告可以提出的抗辩  

3、在产品责任诉讼中原告可以请求损偿的范围
4、产品责任法对美国对外贸易的影响
（二）欧洲各国的产品责任法
1、《指令》的主要内容
2、欧共体各成员国贯彻执行《指令》的情况
（三）关于产品责任的法律适用公约
1、《公约》对产品、损害及责任主体的规定
2、《公约》对产品责任的法律适用规则的规定
第 十一章 国际商事仲裁法
国际商事仲裁概述
国际商事仲裁协议
国际商事仲裁程序
国际主要商事仲裁机构及其规则
四、使用教材的名称、主编人、出版社、出版时间及版次及主要参考书名称。
主要参考书：
吴兴光主编的《国际商法》（中山大学出版社出版）；
冯大同主编的《国际商法》(对外经济贸易大学出版社出版)

执笔人：高颖
审定人：肖海峰
２００9年11月２５日修订
International business law

Chapter One   Introduction to International Business Law
I . What is International Business Law?
II. History of International Business Law
III. Sources of International Business Law
A. National Law
B. International Treaties and Conventions
C. International Model Law
D. International Trade Customs and Usages
IV. International Organizations
A. Organizations Affiliated with the United Nations
B. Other International Organizations
V . Comparison of Municipal Legal Systems
A. The Roman-Germanic Civil Law System
B. The Anglo-American Common Law System
VI. International Business Law and China
Chapter Two Forms of International Business 
I . Some International Trade Theories 
A. Specialization
B. Absolute Advantage 
C. Comparative Advantage
D. Opportunity Cost
II. Exporting
A. Direct Exporting
B. Indirect Exporting
III. Government Controls over Trade 
A. Tariffs
B.  Nontariff Barriers to Trade
C. Export Restrictions 
IV .  International Licensing Agreement
A. Technology Transfer
B. International Franchising  
Chapter Three    Legal System of International Business
I . United Nations Convention on Contracts for the International Sale of Goods (CISG)
A. The Development of International Business Law
B. The Drafting of the CISG
C.  Applicability of the CISG 
D.  Interpreting of the CISG
II .  UNIDROIT Principles of International Commercial Contracts (PICC)
A. Origin and Preparation of the UNIDROIT PICC 
B. Structure and Scope of the UNIDROIT PICC 
C. General Principles of the UNIDROIT PICC 
D. The purposes of the UNIDROIT PICC 
E. Comparison of the UNIDROIT PICC and CISG (PICC 和CISG比较 )
III. International Rules for the Interpretation of Trade Terms
A. Concept and Role of Trade Terms
B. Contents of Incoterms 2000
C.  FOB (free on hoard) (port of shipment) 
D.  CIF (cost, insurance and freight) (port of destination) 
E.  Modification of Trade Terms 
Chapter Four   Contract Law for the International Sale of Goods
I .  Definition and Form of Contract 
A. Definition of Contract 
B.  Form of Contract  
II . Validity and Formation of International Sale of Contracts
A. Invitation Offer 
B. The Offer 
C. The Acceptance
D. Battle of the Forms
E. Consideration in Common Law  
III. Misrepresentation  
A. Fraudulent Misrepresentation
B. Innocent Misrepresentation 
C. Negligent (innocent) Misrepresentation
IV. Mistakes 
A. Common Law 
B. Civil Law
C. The UNIDROIT PICC 
D. China Contract Law 
V. Fraud
A. Common Law 
B. Civil Law 
C. The UNIDROIT PICC 
D. China Contract Law 
VI. Duress 
A. Common Law 
B. Civil Law 
C. The UNIDROIT PICC
D. China Contract Law
VII. Undue Influence and Unconscionable (unjust) Conduct
A. Common Law 
B. Civil Law 
C. The UNIDROIT PICC
D. China Contract Law
Chapter Five Contract Law for the International Sale of Goods (continued)  
I. Remedies for Breach of Contract
A. General Principles of Remedies
B. Buyer's Remedies 
C. Seller's Remedies 
D. Remedies Available to Both Buyers and Sellers
II. Anticipatory Breach of Contract and Exceptio non Adimpleti Contractus in Civil Law 
A. Anticipatory Breach in Common Law 
B. Exceptio non Adimpleti Contractus in Civil Law 
III. Liquidated Damages 
A. Common Law
B. Civil Law 
C. The UNIDROIT  PICC 
D. China Contract Law  
IV. Obligations of the Seller and the Buyer 
A. Seller's Obligations
B. Buyer's Obligations 
V. Passing of Risk 
A. Common Law 
B. The CISG
C. China Contract Law 
VI. Passing of Property 
A. Common Law 
B. The CISG  
C. China Contract Law
VII. Excuses for Non-performance 
A. Common Law 
B. The UNIDROIT PICC 
C. The CISG  
D. Force Majeure Clauses 
Chapter Six   Carriage of Goods by Sea and Marine Cargo Insurance
I . Charterparties  
A. Voyage Charterparties 
B. Time Charterparties 
C. Charterparties by Demise 
II. Bills of Lading  
A. Laws of Bills of Lading
B. Characteristics of the Bills of Lading
C. Transfer of Property under A Bill of Lading
D. Carrier's Duties under A Bill of Lading 
E. Carrier's Immunities 
F. Delayed Bills of Lading
G. Frauds on Bills of Lading
III. Marine Cargo Insurance 
A. Marine Insurance Policies and Certificates 
B. Perils and Losses
C. Insurance Cover 
Chapter Seven Finance of International Trade
I. The Bill of Exchange  
A. Origin of Bills of Exchange 
B. The Law Governing Bills of Exchange 
C. Types of Bills of Exchange 
D. General Requirements and Rights of the Holder in Due Course
E. Common Procedures in Handling Bills of Exchange 
II. Collection of Documentary Bills Through Banks
A. Types of Collection 
B. Advantages of Collection 
III. Letters of Credit (L/C) 
A. Law Applicable to Letters of Credit 
B. Types of Letters of Credit 
C. The Stages of Arranging and Advising A Letter of Credit
D. Independence Principles and Rule of Strict Compliance 
E. Fraud Exception in Letters of Credit Transaction 
IV. International Factoring 
A.   Definition and Historical Development 
B. Obligations of the Parties 
C. Advantages of International Factoring for Chinese Merchants
Chapter Eight    Partnership Law 
I . Definition and Creation of a Partnership 
A. Definition 
B. Creation of a Partnership 
II. Property of a Partnership 
A. Scope of Partnership Property 
B. Ownership and Possession 
C. Creditors of Partners
III. Partners' Rights and Duties 
A. Right to Compensation 
B. Duty of Loyalty and Good Faith 
C. Duty of Care in Partnership Business
D. Enforcement of Partnership Rights and Liabilities
IV. Dissolution of the Partnership
A. Nonwrongful Dissolution 
B. Wrongful Dissolution
C. Automatic Dissolution 
D. Dissolution by Court Order 
V. Winding Up 
A. Powers during Winding up 
B. Duties of Partners during Winding up
C. Compensation for Winding up
Chapter Nine   The Law of Corporations 
I. History and Nature of Corporations 
A. History of Corporations 
B. The Principal Characteristics of the Corporation
C. Promoters 
II. Sources of Corporate Financing Common Stock 
B．Debt Securities 
III. Shareholders' Rights and Liabilities
A. Shareholders' Meetings 
B. Shareholders' Election of Directors 
C. Fundamental Corporate Changes
D. Shareholders' Inspection and Information Rights
E. Distribution to Shareholders 
F. Shareholders' Lawsuits 
G. Shareholders' Liabilities 
IV. Management of Corporations
A. The Board of Directors 
B. Officers of the Corporation 
C. Directors' and Officer's Duties to the Corporation
V. Termination of Corporations 
A. Dissolution by Agreement 
B. Involuntary Dissolution
Chapter Ten   Law of Foreign Investment Enterprises of China 
I. China's   Fundamental Policies for Encouraging Foreign Investments 
A. Sources of Foreign Investment Law of China 
B. More Sectors Opened 
C. Categories of Investment Projects 
D. Government Guarantees
II. Law of the People's Republic of China on Chinese Foreign Equity Joint Ventures 
A. Definition and Legal Characteristics 
B. Establishment and Registration
C. Sources of Investment 
D. Administrative Management 
E. Liquidation 
III.  Law of the People's Republic of China on Chinese Foreign Contractual Joint Ventures
A. Definition and Legal Characteristics 
B. Establishment of China Contractual Joint Ventures
C. Administrative Management
D. Distribution of Earnings and Recovery of Investments 
IV. Law of the People's Republic of China on Foreign Capital Enterprises
A. Establishment of China’s Foreign Capital Enterprises
B. Business Form and Registered Capital 
C. Methods of Investment Contribution
Chapter Eleven    Intellectual Property Right Law
I. The Creation of Intellectual Property Rights 
A. Copyrights 
B. Patents 
C. Trademarks 
D. Know-how 
II.  International Provisions 
A. Comprehensive Agreements 
B. Artistic Property Agreements
C. Industrial Property Agreements 
III. International Licensing Agreements 
A. Characteristics of International Licensing Agreements 
B. Major Issues in International Licensing Agreements
Chapter Twelve   GATT and WTO Law 
I. The Founding of GATT
A. Trade Barriers 
B. Trade Liberalization Through Cooperation 
C. Scope and Coverage of GATT 1947 and GATT 1994 
II. Major Principles of GATT 1994
A. Multilateral Trade Negotiations 
B. Most-favored-nation Treatment 
C. National Treatment 
D. Tariff-based Import Restriction 
III. The World Trade Organization (WTO) 
A. The WTO and the Economic Globalization 
B. Legal Structure of the WTO 
C. WTO Antidumping Agreement 
IV. WTO Dispute Settlement Procedures
A. Deficiencies in the GATT 1947 Dispute Process 
B. WTO Dispute Settlement Procedures 
Chapter Thirteen   The Law of Agency 
I. Creation of Agency  
A. Formation 
B. Capacity  
C. Nondelegable Duties 
II. Duties of Agent and Principal 
A. Duties of Agent to Principal
B. Duties of Principal to Agent 
III. Termination of an Agency 
A. Act of the Parties 
B. Operation of Law
C. Post -Termination Relationship
IV. Third Party Relations of the Principal and the Agent 
A. Contract Liability of the Principal 
B. Contract Liability of the Agent 
Chapter Fourteen   International Commercial Dispute Settlement 
I. Settlement of Disputes through Municipal Courts 
A. Jurisdiction and Venue
B. Enforcement of Foreign Judgment 
II. International Tribunals 
A. International Court of Justice 
B. International Center for the Settlement of Investment Disputes 
III. Alternative Dispute Resolution 
A. Negotiation 
B. Mediation 
C. Mini-trial 
IV. Commercial Arbitration
A. Definition and Special Features
B. The Applicable Procedure Law 
C. The Applicable Substantive Law 
D. Arbitration Agreement and Arbitration Clauses 
E. Recognition and Enforcement of Awards 
F. Enforcement of Foreign Arbitral Awards in the People's Republic of China 
[Teacher's book]
1. International Business Law, 1e by Zuoli Jiang, English edition Copyright 2004 by Law Press.
2. International Business Law, 3e by Ray August, English reprint edition Copyright 2002 by Pearson Education North Asia Limited and Higher Education Press.
3. International Business Transactions, 5e by Ralph H. Folsom and Michael Wallace Gordon, English edition Copyright©1996 by West Publishing Co.
