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3ak/oueHre MeXAyHApOAHbIX KOHTPAKTOB MPeIosaracT 3HaH!e
MEXIyHapOJHOTO  3aKOHOZATEJIbCTBA W OOBIYaeB, a TaKke
MHOCTPAaHHBIX sI3BIKOB. J[laHHash KHHWra MOXeT OBITh TIOJIe3HA
Or3HeCMEHaM, IOpHCTaM, SKOHOMHCTAM, HM3YYalolUM aHTJIMACKUNA
SI3BIK, CTYAEHTaM M MPerojaBaresisiM, NepeBOAYMKaM M IIUPOKOU
aygutopun uyutatened. KOHTpakTel B MEXIyHApOOHOW TOPrOBIE,
MEXIYHAPOIHBIA KOHTPAKT KYIUIM-TIpojaxu (international contract
of sale, agreement, invoice, delivery contract, samples of
contracts, supply contract, exclusive contract, international law,
business english texts), MeXIyHApOIHBI KOHTPAKT TIOCTaBKH,
BHEIIIHETOProBblid KOHTPakT. KHHWra packpblBaeT 3KOHOMHUYECKHE



U lopuauveckue (MpaBoOBbIE) ACMEKTHl BHENTHESKOHOMHYECKON
IEATENBHOCTA.  JIeOBOM  aHIIMACKMANA — I3BIK  HEOOXOOUM  JIJIf
B3aMMOJIEIICTBUSI C  WMHOCTPaHHBIMHM  KOJUIETaMH,  KJIMEHTaMH,
MapTHEPaMHU.

KHura "BHenHeToproBeiil Mek/IyHapOAHBI KOHTPAKT' OCHOBaHa
Ha YCKOPEHHBIX METO/IaX N3yUYeHUsI MHOCTPAHHBIX S3bIKOB.
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PREFACE

O0un U3 Ccnoco6o8 mMpeHuposams uH. S3blK —
o0yuamv UHOCIMPAHUE8 DPYCCKOMY S3bIKY, PYCCKOL
aumepamype, cpunocogpuu u ucmopuu Poccuu (05 uezo
CIOUM NOGLIUAIMNb UX 3HAHUE).

Henuc Illesuyx

3aMequo, YTO MHOI'MC JIIOOAW HE 3HAIOT JICMCHTAPHbLIX ITpa-

BWJI PYCCKOT'O I3bIKa, HAIPUMED:
1. KoinuecTBO KaBBIUEK BCErga JOJDKHO OBITH YETHBIM, KaK

CKOOKHU B MAaTEMATHKE.



Psinom crosiiie KaBbIUKM MOTYT OBITh JIByX BHJIOB — "..." 1
«...» (JIAMKM U €JI0UKH).

[IpaBuibHO: "clioBa «Cll0Ba»" UM «CjIoBa "'cjioBa'»

HenpaBuibHo: «coBa»» u "cioBa "cioBa”

ST OMMOKU €CTh JIa)Ke B HA3BAHUSIX KPYMHBIX (DUPM U HEKO-
TOPBIX CTAThSIX U KHUXKKAX.

2. Ecnu B KOHIIE TTpeJIoxkeHu s eCTh MH(OpMaIus B CKOOKax,
TOYKA CTAaBUTCS IOCIe CKOOOK, HE CTABUTCS MEpes] CKOOKaMu U
BHYTPH Tepe]] 3aKPhIBAIOIIEH CKOOKOH.

[TpaBuibHO: cioBa (CI0Ba).

HenpasuibHo: cioBa. (ciioBa.)

Menedoicep — Haemmblii ynpasreney, Ha4aAbHUK!

Ecau y eac Hem Hu 00HO20 noOuumenHOz0 — Gbl He
MeHeodncep,

a makcumym cneyuanucm!
Aenuc Illeguyx

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 toY)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.lIt
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.

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.

PexkomeHyeM /Jis1 MMOBTOPEHUsI AHITIMICKOIO SI3blKa KHUTY
[leBuyk .A. AHIIMACKUN SA3bIK. YCKOPEHHBIA KYpC: CpEAHUI
ypoBeHb. — M: Act: Boctok — 3anaz, 2007.

JlONOJTHUTENTBHO PEKOMEHAYEM IEKTPOHHBIE KHUTH (TIOJTHBIN
CIMCOK B KOHIIE KHUTH)

1. [leBuyk [leHuC. AHITIMICKUI SI3bIK: CAMOYYUTEINb

2. IlleBuyk [lenuc. AHIMUACKAN [71s1 SKOHOMHCTOB (YIEOHUK
AQHIJIMICKOTO SI3bIKa)

3. [lleBuyk [enuc. busHec aHTIMIACKMIA: Kypc OM3HEC aHTTUI-
CKOTO

4. Ieuyk [enuc. [lenoBoil aHIIMIICKUIA: OW3HEC AHTJIMI-
CKHI SI3bIK

5. IeBuyk lenuc. Metonrka u3yyeHus MHOCTPAHHOTO SI3bl-
Ka (YCKOPEHHOE U3y4EHHE)

6. IlleBuyk [lenuc. ITnceMO Ha aHIVIMMCKOM SA3BIKE: TPUMEPBI,
Kak rnucaTh (JITYHOE, IENIOBOE, pe3ioMe, TOTOBBIE MUChMa Kak 00-
paserr)

7. eBuyk [denuc. [le10BOI aHIIMHACKUI S3bIK: CTAaHAPTHBIE
(ppazel HA AaHIIIUKICKOM



8. lleBuyk Jenuc. ITpakTryeckas u Teopernyeckas rpaMma-
TUKA aHIJIMUCKOTO SI3bIKa (aHIVIMKACKAS TPaMMAaTHKA)

DnexkTpoHHble kKHuru IlleBuyka JleHrca MOXHO cKadaTh Ha
caitte JlutPec (litres.ru) no ccwuike http://www.litres.ru/pages/
biblio_authors/?subject=61041&lfrom=102



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.

MOCKOBCKUI TOCYIApPCTBEHHBII YHHUBEPCUTET TeOlNe3u U
kaprorpadpuu (MUUT'AuK)

Moscow State University of Geodesy and Cartography
(MIIGAIK)

[MOCKOY CTUT I0OHUBECUTHU OB JKUO/I33U SH] 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.

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 aHIMIACKUI A3bIK HA JIMHIBUCTUYECKOM OTAEIe-
HuM (I'ymanuTapnsi pakynsrer) MockoBckoro I'ocynapcrBen-
Horo YHusepcurera I'eonesun u Kaprorpagpuun (MUUT'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.

OcHoBanHbI# 14 Masi 1779 roga no noBejgeHUIo UMITEPaTPUIIbI
Exkarepuns! 11 Benukoit mpu MexeBoi kaHuensipur B Mockse,
Kak 3emJieMepHas IIKoJsa, Hall By3 mpouien ciaBHbIA MyTh OT
KOHCTaHTHHOBCKOrO MeXeBOro MHCTUTYTA 10 MOCKOBCKOIO MH-
CTUTYTa UHKEHEPOB Ie0Ae3UM a3p0oOTOCHEMKH U KapTorpaduu
(B 1993 ronry MUUT"AuK 6bu1 ipeodpazoBad B MOCKOBCKHIA TO-
CYIapCTBEHHBIM YHUBEPCUTET T€OAE3UH U KapTorpadun).

B Hacrosiiee Bpemsi B coctaBe MOCKOBCKOTO rocy/1apCTBEH-
HOI'O YHHMBEpPCHUTETA Ireoie3u U Kaprorpaguu 7 JAHEBHBIX (a-
KYJIbTETOB: T€0/Ie3UUeCKHil, KapTorpauuecKuii, aApOKOCMHUYe-
CKHMX Cb€MOK 1 (DOTOrpaMMETPHH, ONITHYECKOTO TPUOOPOCTpOE-



HM$1, SKOHOMMKHU U YIIPABJIEHUS TEPPUTOPUAMU, 'yMAHUTAPHBIN
(paxynbrerT, pakyabTET NPUKIJIAAHON KOCMOHABTHUKHY, A TAKKE 3a-
OYHBIN U BEUEPHUH (DAKYJIBTETHI.



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?



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 coomseemcmeuu ¢ Koncmumyuueti Poccuiickoti @edepayuu
(n.4 cm. 15)u coomeemcmayrouwum eti npasunom I pasxcoarcrkozo
Kooexca Poccuiickoii @edepayuu (I'K P®)(n.1 cm.7)medxncoyna-
PoOHble 002080pbl Poccutickoli @edepauuu s6a510mcest 4acmuio
ee npasosoli cucmembl.

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.



Coenacro n.2 cm.7 I'K P®, ecau mexncOyHapoOHbIM 002080-
pom Poccutickoti @edepayuu ycmanoenenvl utble npasud, 4em
npeoycmMompeHHble 3aKOHOM, MO NPUMEHSIIONCSL NPABUNA MEIC-
OYHAPOOHO20 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.

Obwiee npasuno cocmoum 6 mom, Umo NONONCEHUS CAMO20
MEACOYHAPOOHO20 002080PA ONPEOeNSION BOZMOHNCHOCHIb NPUME-
HeHust nonoxceruii I'K P@ emecmo nonodceHuli mexcoyHapoo-
HO20 002080pa U 8 Kauecmee OONOAHUMENbHO2O0 cmamycd, 8
nocaeoHem cayuae — Ons 0CNOAHEHUS NPOOEN08, UMEIOUAUXCSL 8
MENCOYHAPOOHOM 002080pe..



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 kacaemcsi Benckoii xousenuuu 1980 200a, mo ecau
COOMBEMCMBYIOUULL 002080p MEHCOYHAPOOHOU KYNAU-NPOOAHNCU
noonadaem noo cgepy ee Oelicmeust, NPUMEHEHUE HAUUOHANb-
HO20 2PAXNCOAHCKO20 3AKOHOOAMenbcmea OOnYycKaemcs,, Kozoa
CIMOPOHBL 002080PA NOAHOCHBIO UAU 8 COOMBEMCMBYOuel ua-
cmu uck.iouuau npumenenue Berckoti konsenyuu 1980 2o00a. Ee
cmamus 6 2nacum: "CmopoHbl MO2YmM UCKAIOUUMb NPUMEHEHUE



Hacmosiueli Konsenyuu aubo, npu ycaoguu coontodeHus cmanuu
12, omcmynums om 1106020 U3 ee NONONHCEHULL UNU UBMEHUND €20
Oeticmesue" .13 smozo cnedyem, umo Benckas koneenuus 1980
200a HOCUM OUCNO3UMUBHBIIL 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".

Cnedyem makoice ommemumo, 4mo K02z0a 60nPOC, OMHOCS-
wuticst Kk npeomemy ee peeyauposanusi, npsimo 6 Koneenyuu e
paspeuter u He Modxcen Oblmsb paspeuter 8 COOMeemcmeuu ¢ 00-
UWUMU NPUHUUNAMU, Ha Komopelx Bernckas koneenuus 1980 20-
0a OCHOBAHA, MO 8 CUNY HOPM MEHCOYHAPOOHO20 UACHIHO20 NPa-
604 NPUMEHUMO POCCULICKOE 2PANCOAHCKOe 3AKOHOOAMENbCHIBO.
Cmamus 7(2)Benckotui koneenuyuu 1980 200a enacum: " Bonpocwt,
OMHOCSAWUECs, K npeomemy pezyauposanus Hacmosiuei Koneen-
U, KOMopbwvle NPSIMO 8 Hell He pa3peuteHbl, NOONeNCam paspeute-
HUIO 8 COOMBEMCMBUU C OOUUMU NPUHUUNAMU, HA KOMOPLIX OHA
OCHOBAHA, A NPU OMCYMCMEUU MAKUX NPUHUUNOE — 8 COOMEENT-



CMeUU ¢ NPaBoM, NPUMEHUMbBIM 8 CUNY HOPM MEHCOYHAPOOHO20
uacmHozo 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.

Heobxo0umo yuumuel8ams nPUHUUNUANLHBLE OMAUYUSL, UMEID-
uuecst 8 no0xooe Kk onpedeneHuio cghepvl npumernenus Berckoii
konsenyuu 1980 200a u nopm I'paxcoarnckozo Koodexca Poccuii-
ckoul Dedepavyuut, pezynupyrouux 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.



Konen 03HaKOMUTEJLHOI'O
¢dparmenra.

Tekct npenocraBieH OO0 «JIutPec».

[IpounTaiiTe STy KHUTY LIEJIMKOM, KYIIUB TOJIHYIO JIETATbHYIO
Bepcuio Ha JIutPec.

Be3ormacHo oriaTuTh KHATY MOKHO OaHKOBCKOH KapToit Visa,
MasterCard, Maestro, co cuyera MOOMJIBHOTO TesiehOHa, C TiIa-
Te)KHOro TepMmuHaia, B cajoHe MTC wmm Cesa3HoOHM, uepe3
PayPal, WebMoney, Aunexc./lensru, QIWI Komenek, 60Hyc-
HBIMU KapTaMu WK APYTUM YI0OHBIM Bam crioco6om.
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