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3aKI0ueHre MeKIYHAPOIHbIX KOHTPAKTOB MPEANosaraeT 3HaHUe MEX1yHAPOJHOTO
3aKOHOJ/IaTeIbCTBA U OObIYAEB, a TaK:Ke MHOCTPAHHBIX SI3bIKOB. JlaHHAst KHUTA
MOeT OBbITh MOJIe3Ha OM3HECMEeHaM, I0pUCTaM, SKOHOMUCTaM, U3yJaloIuM
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aynuTopuu yntaresieid. KOHTpakThl B MeX/IyHapOIHOW TOProBJie, MeXIyHAPOIHBIN
KOHTPAKT KyIUIM-TIpofaxH (international contract of sale, agreement, invoice,
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international law, business english texts), MeXayHapOAHBI KOHTPAKT MOCTABKU,
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Henuc Adekcanaposu4 llleBuyk
BHemHeTOProBbIN MK IyHAP OAHbIA
KOHTPAKT: TUIIOBOMH 00pa3ell,
NnpuMep KOHTPAKTA, SKOHOMHUYECKHE
A OPHIAYECKHE ACIIEKThbI

PREFACE

OO0un U3z cnocob608 MpeHuposamv UH. SI3blK — 00Y1AMb UHOCMPAHIES
pycckomy A3vIKY, pycckoii aumepamype, unrocogpuu u ucmopuu Poccuu (0ns
ue20 CMOUM NOBbIUAMb UX 3HAHUE).

Henuc Illesuyx

3aMeuyeHo, YTO MHOTHYE JIIOIY HE 3HAIOT JIEMEHTAPHBIX [TPaBUJI PYCCKOTO SI3bIKa, HAITPUMeEP:

1. KonnuecTBo KaBbIueK BCEr/ia JOJIKHO ObITh YETHBIM, KaK CKOOKU B MaTEMAaTHKE.

Psiom crosiye KaBbIYKM MOTYT OBITh JBYX BUIOB — "..." U «...» (JIATIKK U €JI0YKH).

IIpaBuibHO: "cnoBa «ciioBa»'" WM «cioBa "ciosa'»

HenpasunbHo: «cnoBa»» u "ciosa "ciosa”

T OMIMOKY €CTh Jake B HA3BAaHUSX KPYIHBIX (PUPM M HEKOTOPBIX CTAThsIX M KHMKKAX.

2. Ecm B KOHIIE MPeJIOKEeHUsT eCTh MH(pOpMAaIUs B CKOOKaxX, TOYKa CTABUTCS MOCIIE CKOOOK,
HE CTaBUTCS Mepeji CKOOKaMU U BHYTPH Tepe]] 3aK PhIBAIOIIEH CKOOKOM.

[IpaBuibHO: ciioBa (c10Ba).

HenpasunbHo: cnosa. (ciosa.)

Merneoocep — naemnvlii ynpasneney, HaUaNbHuK!
Ecau y 6ac Hem HU 00H020 NOOUUHEHHO20 — 8bl HE MEHEOMHCED,
a maxkcumym cneyuaaucm!

Henuc Llesuyx

What should normally be included in a sale contract and how ?It would be no exaggeration to
say that those with the right answers have got the key to success in the world of business.Despite (or
probably due to?)the significance and complexity of this management skill and of the appropriate
language, Business English teaching materials on this subject are scarce if any.

This book deals with contractual issues of interest to all companies and business people involved
in international trade.It has been compiled to meet the practical language needs of professional adults
who require contractual English for work and who are serious about their business. The book is designed
to illustrate and clarify the English of contracts for the international sale of goods with special emphasis
on the legal aspects of this type of contract.lts objective is to provide students with the appropriate
English for drafting sale contracts.

The topics covered in the book are:

sources of law governing contracts for the international sale of goods (the 1980 Vienna
Convention,the Civil Code of the Russian Federation)
world-wide contractual standards (Incoterms,the UNIDROIT Principles of International
Commercial Contracts,the ICC Model International Sale Contract).
Excerpts from these documents endow the book with immediate practicability.
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The book covers words and expressions that frequently occur and recur in sources of law
governing contracts for the international sale of goods as well as in non-legislative world-wide
contractual standards.Some of these words and collocations appear much more often in such
documents than elsewhere.Others occur more generally,but are used in these documents in a particular
way. Vocabulary Notes at the back of the book (Language Focus,Part 1)show what these words
and collocations mean,how they are used and how they relate to each other.Exercises in Language
Focus are based on the latest research into the Lexical Approach in teaching International Business
English. The exercises in this section (Language Focus, Part 2)help students acquire the ability to combine
words,many of which they already know,into the phrases and expressions which are the basis of
contractual English.

This book can be used by students alone or in class. We strongly advise that the study of the book
be followed up by a business game on drafting a sale contract.

PexomenayeMm 1151 mOBTOpeHUs aHIIMIICKOTO si3bika KHUTY LlleBuyk [I.A. AHITIMIACKUN S3BIK.
VYckopeHnHblii Kypce: cpeaHuil ypoBeHb. — M: Act: Boctok — 3anan, 2007.

JlOTIOTHUTENIBHO PEKOMEH/1yeM JIEKTPOHHbIE KHUTH (IIOJIHBIN CITMCOK B KOHILIE KHUIN)

1. [eBuyk [JleHuc. AHIIIMIACKUIL A3bIK: CAMOYYMTEIb

2. llepuyk leHuc. AHIIMACKYIA 1J1s1 SKOHOMKCTOB (YIeOHUK aHTJIMHACKOTO SI3bIKA)

3. IlleBuyk [lenuc. busnec aHMMIACKUIA: Kypc OM3HEC aHTTIMHACKOTO

4. IlleBuyk [enuc. [leoBOM aHITIMIACKUI: OM3HEC aHTJTUHCKHN SI3bIK

5. lleBuyk lenuc. Meroarka n3yueHus MHOCTPAHHOTO SI3bIKa (YCKOPEHHOE U3YUYEHUE)

6. llleBuyk [lenuc. ITrcbMO Ha aHITIMIICKOM SI3bIKE: MIPUMEPBI, KaK MUCaTh (JIMYHOE, JIEJIOBOE,
pesiome, ToTOBbIe NIMChbMa Kak oOpasetr)

7. leBuyk enuc. [1eq0BOI aHIIMIACKUI A3bIK: CTaHAAPTHBIE (Ppa3bl HA AHITIMACKOM

8. [lleBuyk [lenuc. [TpakTyeckas u TeopeTuuecKasi rpaMmMaTrKa aHIJIMACKOTO sI3bIKa (AHTJTHI-
CKasi TpaMMaTHvKa)

AnexkrponHble KHuUry [lleBuyka JIeHrca moxHo ckauathb Ha caiite JIutPec (litres.ru) 1o ccouike
http://www litres.ru/pages/biblio_authors/?subject=61041&Ifrom=102
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INTRODUCTION

The global economy has given businesses broader access than ever before to markets all over
the world. Goods are sold in more countries, in larger quantities, and in greater variety. But as the
volume and complexity of international sales increase, so do possibilities for misunderstandings and
costly disputes if sales contracts are not adequately drafted.

Contracts are normally governed by a particular domestic law the choice of which is settled
by agreement of the parties. Frequently, parties to a contract are unaware of the various laws and
trading practices of their respective countries.

In order to remedy these problems, attempts have been made for the unification of rules relating
to contracts for the international sale of goods. Efforts towards the international unification of contract
law have essentially taken the form of binding instruments such as international conventions.

The United Nations Convention on Contracts for the International Sale of Goods, Vienna, 1980
is based on the assumption that uniform law, even after its incorporation into the various national
legal systems, only formally becomes an integral part of the latter, whereas from a substantive point
of view it does not lose its original character of a special body of law autonomously developed at the
international level and intended to be applied in a uniform manner throughout the world.

Parties to international contracts of sale may also agree that their contract be governed by the
UNIDROIT Principles of International Commercial Contracts drawn up by the International Institute
for the Unification of Private Law in Rome in 1994. The UNIDROIT Principles are a balanced set
of rules designed for use throughout the world irrespective of the legal traditions and the economic
and political conditions of the countries in which they are to be applied.

In regard to substance, the UNIDROIT Principles are sufficiently flexible to take account
of the constantly changing circumstances caused by technological and economic developments that
affect cross-border trade practice. At the same time they attempt to ensure fairness in international
commercial relations by expressly stating the general duty of the parties to act in accordance with
good faith and fair dealing and, in a number of specific instances, imposing standards of reasonable
behaviour.

When drawing up a contract, buyer and seller may also refer to one of the ICC Incoterms to be
sure that respective responsibilities are simply and reliably defined. By so doing they eliminate any
possibility of misunderstanding and subsequent dispute.

One should also mention further development of international unification of commercial
practices through model clauses or even model contracts formulated by leading experts in the field
of contract law and international trade law as well as interested business circles on the basis of
current trade practices. The ICC Model International Sale Contract (ICC publication Ne 556) was
first published in 1997.

MocKOBCKMIA TOCYIapCTBEHHBIM YHUBEpCUTET reoae3nu U kaprorpadpun (MUNUT'AuK)

Moscow State University of Geodesy and Cartography (MIIGAiK)

[MOCKOY CT9WT IOHUBECUTH OB JPKMOII3H 3H] KapTorpadu]

THE FACULTY OF ECONOMICS AND LAND MANAGEMENT graduates specialists in
the field of land and real-property relations:

* Urban Cadastre trains specialists in land accounting, assessment and registration;

* Organization Management trains Students in marketing and urban management, land
property, operations with real estate and its insurance.

* Public and Municipal Management provides vocational training in solving problems of
control, monitoring, using and protection of urban territories;

* Finance and Crediting, where students undergo training in the fields of financing activities
related to real property.



. A. IlleBuyk. «BHeIIHETOProBeIil MEXAyHAPOAHBIN KOHTPAKT: TUIIOBOM 0Opa3ell, IpUMep KOHTPAKTa, SKOHOMUYECKHE 1
IOPUINYECKAE aCTIEKTBI»

THE HUMANITARIAN FACULTY provides vocational training in Jurisprudence, graduating
specialists in the field of civil and criminal law, Linguistic branch.

Besides, the faculty trains specialists in Architecture, who master architectural engineering and
landscape design. Training in this specialty is preceded with 1 year's study at preparatory courses.

I am studying English at the Linguistic branch (THE HUMANITARIAN FACULTY) of
Moscow State University of Geodesy and Cartography (MIIGAiK).

S n3yvalo aHITMIACKUN A3bIK Ha JIuHrBucTUueckom otaeneHuu (I'ymanuTapHblii pakyabTer)
Mockogckoro ['ocynapctBennoro Yuusepcureta ['eonesun un Kaprorpagpuun (MUNT'AuK).

Students can also get bachelor’s degree in the fields of Optoengineering, Geodesy, Land Use
and Urban Cadastre while studying at the EVENING FACULTY where foreign citizens are admitted.

Moscow State University of Geodesy and Cartography (MIIGAiK) was established in 1779
and it is the center of higher geodetic education in Russia and the largest educational institution of
this type in Europe.

OcnoBannbiil 14 mas 1779 roga no nosenenuio umneparpuusl Exkarepuns 11 Benvkoi npu
Me:xeBoll KaHUensipuu B MockBe, Kak 3emiieMepHas I11Kojia, Hail By3 mpolies ciaBHbIi MyTh OT
KOHCTaHTMHOBCKOTO MEXEBOr0 MHCTUTYTA 10 MOCKOBCKOTO MHCTUTYTa MHKEHEPOB Ie0e3Uu a3po-
dorocremkn 1 kaprorpaduu (B 1993 romy MUNI'AuK 6611 ipeodpazoBan B MOCKOBCKHIA rocyaap-
CTBEHHBII YHUBEPCUTET T€0/Ie3UN U KapTorpadpun).

B Hacrosimiee Bpemsi B coctaBe MOCKOBCKOTO TOCY/IapPCTBEHHOTO YHHBEPCUTETa I'e0ie3Uu U
Kaprorpauu 7 AHEBHBIX (haKyJIbTETOB: IeONe3UUYECKUid, KapTorpagpuieckuil, aapoOKOCMUYECKUX
ChEMOK U (POTOrpaMMETpUH, ONTHYECKOTO MPUOOPOCTPOCHHS, SKOHOMUKH U YIIPABJIECHUS TepPpH-
TOPUSIMU, TYMAHUTAPHBIN (haKyJIbTET, (PaKy/IbTET MPUKJIAAHON KOCMOHABTHKHU, a TaKXkKe 3a0UHBIA U
BEYEPHUI (PaKyJIbTETHI.
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Check Questions

What are the sources of law governing contracts for the international sale of goods?

On what assumption is the 1980 Vienna Convention based?

What documents provide a system of rules especially tailored to the needs of international
commercial transactions?
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I. INTERNATIONAL RULES
RELATING TO CONTRACTS FOR THE
INTERNATIONAL SALE OF GOODS

SOURCES OF LAW GOVERNING CONTRACTS FOR THE INTERNATIONAL SALE OF
GOODS

RUSSIAN LEGISLATIVE PROVISIONS

In accordance with the Constitution of the Russian Federation, article 15(4) and article 7(1) of
the Civil Code of the Russian Federation (CC RF) Russia’s international agreements form an integral
part of its legal system.

B coomeemcmeuu ¢ Koncmumyuueii Poccuiickoti @edepayuu (n.4 cm. 15)u coomeememayrouum
eti npasunom I padxcoarckoeo Kooexca Poccuiickoii @edepayuu (I'K P®)(n.1 cm.7)mexncoyHapooHvie
002060pul Poccuiickoii Pedepauuu 164510mcest 4acmulo ee npasoeoil CUCHeMbl .

Article 7(2) CC RF also stipulates that if an international treaty of the Russian Federation has
established rules other than those provided by civil legislation, the rules of the international treaty
shall apply.

Coznacro n.2 cm.7 I'K P®, ecau mexcoynapoorvim 0ozoeopom Poccutickoti @edepayuu ycma-
HOBNEHbL UHbIE NPABUNA, UeM NPeOYCMOMPEHHbIE 3AKOHOM, MO NPUMEHSIOMCS NPAGUAA MeHCOYHA-
POOHO020 002080pa.

The general rule is that provisions in an international agreement itself should determine whether
to apply CC RF provisions instead of those formulated in the international agreement, or whether to
apply the CC RF as a subsidiary statute when the international agreement contains gaps and when
Russian legislation is the governing law.

Obuyee npasuno cocmoum 8 mom, Ymo NOAOHCEHUSL CAMO20 MEHCOYHAPOOHO20 002080pa onpede-
ASI0M 803MONCHOCHb NPUMeHeHUst nonoxceruli I'K P® emecmo noaodcenuii MexcoyHapooHo20 0020-
80pa Ul 8 Kauecmee OONONHUMENbHO20 CMAmycd, 8 NOCAeOHeM cayuae — 051 BOCNONHEHUsL NPODenos,
UMEIOUAUXCSL 8 MEHCOYHAPOOHOM 002080pe .
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Check Questions

What is the legal status of international agreements under Russian law?

What law shall apply if an international treaty of the Russian Federation has established rules
other than those provided by civil legislation?

UNITED NATIONS CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALE OF
GOODS, VIENNA, 1980

In relation to the 1980 Vienna Convention, if an international contract of sale falls under its
sphere of operation, the application of national civil legislation is permitted if the parties excluded the
application of the 1980 Vienna Convention in full or in part or derogated from any of its provisions.
According to article 6 of the Vienna Convention "the parties may exclude the application of this
Convention or, subject to article 12, derogate from or vary the effect of any of its provisions". It
follows from this that the 1980 Vienna Convention is dispositive in character.

Ymo kacaemcs Berckoii konsenyuu 1980 200a, mo ecau coomeemcmayouiuii 002080p Mexcoy-
HApOOHOUL KYNAU-NPpooaxcu noonaoaem noo cghepy ee oeticmeus, NPUMeHeHue HAWUOHANbHO2O0 2PAadiC-
OAHCKO020 3aKOHO0aMenbCmead OONYCKaemcst, Kozoa CIopoHbl 002080pa NOAHOCHIbIO UAU 8 COOMBEN-
cmayrouwelt uacmu Uckarouuau npumererue Berckoii konsenyuu 1980 200a. Ee cmamvs 6 2nacum :
"Cmopomnsl Mo2ym UCKAI0UUMb npumereHue Hacmosimeil Koneenuuu aubo, npu ycaoguu coonrodeHus
cmamuu 12, omcmynumus om 1100020 U3 ee NOAONHCEHUN U UBMeHUMb e20 delicmeue" .13 smoeo cae-
Ooyem, umo Bernckas konsenyusi 1980 200a Hocum oucno3umueHblii xapakmep .

It should also be noted that when matters governed by the 1980 Vienna Convention are not
expressly settled and cannot be settled in conformity with the general principles on which the 1980
Vienna Convention is based, these matters are subject to applicable Russian civil legislation. This is
how article 7(2) of the 1980 Vienna Convention runs: "Questions concerning matters governed by
this Convention which are not expressly settled in it are to be settled in conformity with the general
principles on which it is based or, in the absence of such principles, in conformity with the law
applicable by virtue of the rules of private international law".

Caedyem makaice ommemumy, 4mo Ko2z0a 80Npoc, OMHOCAUWUICS K npeomemy ee pezyauposa-
Husi, npsmo 6 Koneenuuu He paspeuter u He modcem Obime paspeuter 8 COOMeemcmseuu ¢ OOuUMU
npuHuunamu, Ha komopwix Benckas koneernyust 1980 200a ocrosana, mo 6 cuny HOpM MeHCOYHAPOO-
HO20 YACMHO20 NPABA NPUMEHUMO POCCULICKOE 2PAHCOaHCKoe 3aKkoHo0amenvbcmso. Cmamust 7 (2)Ben-
cxoti kongenyuu 1980 200a 2nacum: " Bonpocul, omHocsujuecst K npeomemy pezyauposanusi Hacmosi-
wieii Konsenuyuu, komopule npsamo 6 Heii He paspeuteHsl, NOOAENHCAN PA3PEUEHUI0 8 COOMBENCMBUU C
OOUUMU NPUHUUNAMU, HA KOMOPBIX OHA OCHOBAHA, A NPU OMCYMCMEUU MAKUX NPUHUUNOB — 8 COONL-
8eMCMEUU C NPABOM, NPUMEHUMBIM 8 CUNY HOPM MEHCOYHAPOOHO2O UACMHO20 NPAsa "

One should keep in mind the fundamental differences manifested in approaches to identifying
the sphere of application of the 1980 Vienna Convention and those rules set forth in the CC RF
which govern the sale of goods.

Heobxooumo yuumuiéamv npuHUUNUANbHbIE OMAUYUS, UMEIOUUECS 8 NOOX00e K ONPEOeNeHUIO
cpepvl npumerenusi Berckoui koneenyuu 1980 200a u nopm I 'pascoarckoeo Kooexca Poccuiickoii
Dedepauuis, pezyrupyrousux KYnaro-npooaxcy .

The sphere of application of an international agreement is determined by the agreement’s own
precepts. According to article 1(1) of the 1980 Vienna Convention, this treaty applies to international
contracts of sale of goods between parties whose commercial enterprises (i.e., principal places of
business) are in different countries when a) the countries are Contracting States (i. e., parties to the
1980 Vienna Convention), or when b) the rules of private international law lead to the application
of the law of a Contracting State.
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KoHen 03HaKOMHUTEJIBHOT0 (pparmMeHra.

Texkcr npenocrasieH OO0 «JIutPec».

[IpounTaiiTe 3Ty KHUTY LIEJIMKOM, KYIMB IIOJHYIO JIEraJbHYIO Bepcuio Ha JlutPec.

BesomnacHo onnatuTh KHUTY MOKHO OaHKOBCKOM Kaprtoit Visa, MasterCard, Maestro, co cuera
MOOWIIBHOTO TenepoHa, C TUIaTeKHOro tepMuHana, B catone MTC wm Cesi3Hoii, yepes PayPal,
WebMoney, fAunekc.densru, QIWI Komesnek, 60HyCHbIME KapTaMu WX APYTUM YIOOHBIM Bam crio-
COOOM.
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