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restitution of the benefit received by the other party.
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[1.73:301: Negotiatins contrary to good faith and fair dealing

(1) A person is free to negotiate and is not liable for failure to reach an agreement

(2) A person who is engaged in negotiations has a duty to negotiate in accordance
with good faith and fair dealing and nta break off negotiations contrary to good
faith and fair dealing. This duty may not be excluded or limited by contract

(3) A person who is in breach of the duty is liable for any loss caused to the other
party by the breach

(4) It is contrary to goodaith and fair dealing, in particular, for a person to enter
into or continue negotiations with no real intention of reaching an agreement with the
other party
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[1.73:302: Breaclof confidentiality

(2) If confidential information is given by one party in the course of negotiations, the

ot her party is under a duty not to discl os
own purposes whether or not a contract is subsequentiyiuabed.
@2In this Article, Aconfidenti al i nf ormat.i

its nature or the circumstances in which it was obtained, the party receiving the
information knows or could reasonably be expected to know is confidential to the
other party.

(3) A party who reasonably anticipates a breach of the duty may obtain a court order
prohibiting it.

(4) A party who is in breach of the duty is liable for any loss caused to the other party
by the breach and may be ordered to pay ovehéoother party any benefit obtained

by the breach.
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particular without intending to executecantract, is obliged to remedy any damage which the other
party suffers by the fact that it was counting on the contract being exécfitail & | d726e | a e Us
f Ue A 1If, during negotiations, a party makes information available with a stipulation of
corfidentiality, the other party cannot disclose or submit the same to other persons or use the same for
its own purposes unless the parties agree otherwisgin the case of noperformance or improper

41



“"adyeGéepgL U eyy3d Ue 900U0i UdoaUs PwsUsy3s U G0
oUUBGgy 1 30U0Wes U aade | ¥V G epovedlUse " Uy Uoroosah
GeUUsoeai oUdeal sslUblpgadie; UagedlUsose “~jed Usi
Urs etygt 3,8d Us Ussaescasgossah "~ UpsUcheUszas U
Us ¥e93f YaUpd®Vswdg xUledddnsgUsU;y. U2y 30w gy dJj 6 g,
hUs ¥d Ue o90UUgUs o yfife s oedfy 3sai ¢ f ylaft tdsidha eyt i o
haUd Uyadew UgUB Mmald @i ad Uegd © Usd Uy s
U soUeddoby;ead "6g Usd WolbhBeot pdec Wasdle g3
o3aplUs Uss Ue o008y Usah Uy UsalUey; U Usgd

44. pUliceeysasag hHUs GUds “~Ujya UxGd UgUe, d U
GeaYdUGdd Uxs Ue s8U0UgUsal 3 “"adyelieyoL3 o
U salUUYGUUGd Udd s d etaglgl U BdUd U ye)desd) ¢ ysy Brec U o
"UyY¥seed UWwdle oddlg Usosat 3 ~adyelicgpBudoss agg

Udd wGsU ;.U vyeqeedds ubpslidadleidided e Yoos
"38ad Useaci eyUjaeg, eU Goee ' Uds U Uoghy U
Ug (P23

45, 7 0UY oUsUyslhaUdfid  Usg oaUdesassUsd Ue s0GU0UUg
cdeordysUW sesabawsdyjdu U f Ue UsaUaxeU U 6c¢
glistUyvyeUsdedegamtdlUoadi UUdgm sUmsdiytellls aUs U’ @«
y3U0UB8g eyjegd Ulmg U3U)ahp®iU g U diessy WU 3dds Oag Ue

i GUsd "6g olspeslilsuaa)baydUrs o) UUL 3 e Uat
s@lohaey UsygUeoalstioah s Uosoesaf UasaUss

performance of the obl enttladparty may demarfd ¢hatthe dthetparty i n A 1,
remedy any damage or hand over any benefits which it has ohtagiées U Ud 36eooe (i 0d,
"yJeh esdytUsd aliyjgldd aUs Usgd y33e8eUd UGgsy UsUd Udd
TulusoaU ba.D. MthaEki UDUr;Irad:tuanr delictual On the characterof precontractual

liability in selectedEuropeaniegal systemsu 1680.¢ U Uy U~ cuaUuiy (bbb s s Ydl G a U
3383&&6;:)@@0 Uds ausU oUUU0i dgsild Il qu3LUeUgeaa1;sesU;UJeUeee+es
FTilusalU A3ect3 (UsU ad qgthIIWwavsatmha/(Eustmtﬁ’ageS[auleR?)/ﬂ be. a0

FiledLegislation Civil-ObligationsAct.pdf) , ™ ¥vd U; 8 8  eaoseddalUs eU Usd ¢U
aUs 2008. g sUa;eueUaeg’qalUJmag ’fJgeﬁ;cUgruBﬁﬂrsohJade;JudUa
Y d286lo 128020 3 | PEEL 3 tho. Millsdldll. a B. Filipovill/ Dr. M.

Precontractual liability in EU and Croatian Lafv,240 ;

20DCFR Y ) d3302, , 0. 279

Dhal " o DGFE Y B:202,ch . 279

22 DCFR, ¥} d3:302,C,0. 2 7 9 pravgnioh is often more important than the recovery of
damage®

23DCFR Y} d3302,C, . 279280

24DCFR Y} d3302,dh (. 281

42



I.H "3 elgebUUsoae Ugdiad tiglhsadlised “Usallyeelh 38 dd
sitov UWimsadliaasg

1.Bg9 gde alinlpg ds Wargpo UdAs 36 ) g d Y G-WNIDROIT

Principlesof International CommercialContracts(PICC)

46. Boy y syd Uvr3s @oaUds i 3 ARriciplgsodb Internatingle b Yo Uy 3
Commercial Contractsi PICC, | } ¢ §NJDROIT), U” ¢ UUlpicd daeh Ug ~ ¥ 3

o Us f@modelrules Usgos Ud s e &I f 0 @dies ¢ ~ s Ualigiids v* Us o 6 i

s o Ulmtergational Institutefor the Unification of Private Lawi UNIDROIT), ¢ U

Gdoc U813 e ecdeiigUddei ¢ ) ®oas Udwaygec b Y,acUnisy
gocedyUhpweadgoaUxs aUs U eUUaUGeUUs o 3 aUshs
U UsaUoeys¥ys U ' f Ud s3e6eooe “~Upyvusld, oaUdtL
statusck 3 U " seyj38gd o3 UUtL 3, GUU *B.Bdacelivs3Unhells 00
Us HYjyeeaese, 65 |} 6yods W ylUbedg st solltizsstbasdi dU ea” UB3yfs

AKoatlisahUU; UNDROF Ggpewldesi a U sUyalUlecU eUoy) oy
U stoefh diidd Ueg uUsoaUaeg Urs uGgebyYiUrs, ¢0U
aUs fhaneuralrgles Ueg UsUdseid Ue 8} seessiztifsalUas
U sgulUsaUyd oi GUsd oaUs U secUsy; 1 300Ud 30U Ggebos

GgebyYaUy¥s Uxs o3 UUts Udd d UsyrvUsoaed Kgj
cry 13 Usg Tehpmsw i Undgiddd Uxs Us ahor | 6l
Yoors, d FRioeysliddd (hdegu did tGsUdse "t adld os:
GssaUaeg Urs GgebYOGUx3s Uxs d UsyyUssairas oy} U
GdgebydUGmmodeaw oUdUd e@Ub UU) e Restalgmblbybs s a f

EgebY®UwWedhtes, 65 jgdeatlled Udd dosysaadg do:
“Loadidd oosBHUb e, & ¥egpgtl aUs ~UpstGahUUye Usgd
GdgsUsalUoyd eU UszUsaUaeUsze Uds "~ taddd os93d!
U¥s | YNIDROIT U) 963 asUUUs oaUUY oUshsU aUsd 1Us
g 3d00381¢g GdeUGalU UMDROIT) By Bey 3 Usl d evdizURslioce,

GUe eyUye "6g 65 Us afor lexymergatpriat ggostd Uci 3
UslvyeUUL3U0Us Usd byaUsGUUd oi #sd aUe ~aUad

> ol 6. 66 derp ¢ 6 (1994), (. xxiil Farnsworth An Internatimal Restatement: The
Unidroit Principles of International Commercial Contratt2 U . Hans van HoutteThe UNIDROIT
Principles of International Commercial Contraais, 1-2 IH. Gabriel The Unidroit Principles of
International Commercial Law. An AmeritaPerspective on the Principles and Their,is&090 1-

N. Nedzel A Comparative Study of Good Faith, Fair Dealing, and Precontractual Liabilitg1 0 1-

J. M. Perillo, UNIDROIT Principles of International Commercial Contracts: The Black Letter areckt

a Review,63 Fordham L. Rev. (1994§;. 2810 , 2VB Bdnell The UNIDROIT Principles of
International Commercial Contracts: Why? What? Ho&@,Tul. L. Rev. (1995)). 1121, 1122

26 hallo o i M.BpnBl| An International Restatement of Contraat?, 0. 460 ., 4849

207 Farnsworth An International Restatement: The Unidroit Principles of International Commercial
Contract,. 2

Mrgy3dapypdddyUdad Udd UetGeUUyebUyeid GiebUGdd, 0G.

43



47.¢ Uyece Udd oUsed U@ﬁ(ﬁdgﬁﬂﬁim@ﬂ;ﬂ&%ﬂﬂmmd}sa ad
0o Ud% ) ol X7, e G¥y3Uk €U cas a¥YdU ey ed e6@GUa
aUUY Uds U s UUo woodrajtly faiedéaireggt Usa Tlbddd sy d Ue " h
Ue Uy aycUs dOsOaQs°q0’ﬂﬁ£wme@~66@ﬂﬁ4@!f)¥3

zU Ud 3 dqUe aUUscijrvldq Uddg U sUere@’.?,UQg’ aUa
aUdad UUUUs aUlGyd, hUs Uohkdo B®dp BGwWs3 | jemt
UsDﬁe;saY”?‘sOdy(Zk’ﬂ&@&e&s'a’Uegs G0 GUs8ase UGL
UsDﬁy;esUUeeU;doblalU@h quo[g’ Gge Uyoalaey ¥Yd, d |
“aaUdd tsUeesy Gt 3Us Ud Gge Uyposlaey Y Uksfp Uyt
Use "3 ebGgebUUssah GUYUse yxvd Uds *)a¢aey vid
dde Ul g U eguautusgs osldepe syddUalhees GWdas Giey) Yd
U eUg 130009 eDee@Llf&f:u+sU;x3U2€lﬁJlé@Jd&‘s‘y;dq[ e o3

GsoeUsei3UUs 3U U eoaaUalcgs UddletyYpoeg) Wdag
dU0e UaaltUiBe gpUa s BU;UbtaUélilldlldeg

48. KolisoahUUy d yeolialesitide @dssg &fU a Uah oG Udd 0Gge
Ggsotl& ~ aUal s &UNIDROLT, d jpa asdplickddUs UlGe ) saY ¢l
Uds oaUdifges WYapli@y YUs GUYUsae Uxiss OilsHy Uxyko e UU L

¢ Y} d21.158 ; afp e

Article 2.1.15 (egotiations in hd faith)

(1) A party is free to negotiate and is not liable for failure to reach an agreement
(2) However, a party who negotiates or breaks off negotiatiofmdhfaithis liable
for the losses caused to the other party.

(3) It is bad faith, in particukr, for a party to enter into or continue negotiations
intending not to reach an agreement with the other party.
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