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I'nmasa 1. O0mue moJ10KeHUus

Cratba 1.1. CBoOoaa noropopa

CropoHbI cBOOO/IHBI, BCTYIIATh B JIOTOBOP U
OIIPEJIEIIATH €r0 COJEePIKaHHE.

Cratsbs 1.2. CBoboaa ¢popmbl

Hacrosimue [TpuHImnel He ycTaHABIUBAIOT
HUKAKHX TPEOOBAHHI O TOM, UTO JOTOBOP
JIOJI’KEH OBITh 3aKJTFOUEH WIIH TTOJTBEPKIICH B
nucbMeHHol ¢opme. Ero cymecrBoBanue
MOJKET OBITH TIOKA3aHO JI0OBIM CIIOCOOOM,
BKJIIOYAsI CBUACTEILCKHE ITOKA3aHMUS.

Cratps 1.3. O0s13aTeJILHOCTH 10T0BOpPa

Hansnexaiie 3akIr04€HHBINA JOTOBOP SABJISIETCSA
00s13aTeNIbHBIM 17151 CTOPOH. OH MOXKET OBITH
U3MEHEH WJIM MPEKpaIleH TOJIbKO B
COOTBETCTBHUH C €0 YCIOBUSIMH UJIH I10
COIVIAIIEHUIO CTOPOH MJIM UHBIM 00pa3oM B
COOTBETCTBUM € HacTosIuMU [IpuHImnamu.

Cratba 1.4. O0s3aTeIbHBIE MOJ0KEHUSA

Huxakue HopMmbl HacToAmux I IpuHnunos He
OTPaHUYMBAIOT IPUMEHEHHE 0053aTEIBHBIX
(MMIEpaTUBHBIX) MOJIOKEHUN HAIMOHAIBHOTO,
MEXIYHAPOAHOTO WJIM HaJHALMOHAIBHOTO
MIPOUCXO0KICHHS], KOTOPBIE MOJIEKAT
IIPUMEHEHHUIO B CHIIy COOTBETCTBYIOIINX HOPM
MEXIYHAPOJAHOTO YaCTHOT'O ITpaBa.

Cratba 1.5. Uckiaoyenue HjiM n3MeHeHHe
CTOPOHAMH

CTOpOHBI MOTYT HCKJIIOUUTh TPUMEHEHUE
HacTosnwx [[pHHIMIIOB, OTCTYyNaTh OT HUX
WA U3MEHSITH COJIEP KaHUE JTF000T0 U3 UX

Chapter1 - General Provisions

Article 1.1 Freedom of contrac

The parties are free to enter into a contract and
to determine its content.

Article 1.2 No form required

Nothing in these Principles requires a contract,
statement or any other act to be made in or
evidenced by a particular form. It may be
proved by any means, including witnesses.

Article 1.3 Binding character of contract

A contract validly entered into is binding upon
the parties. It can only be modified or
terminated in accordance with its terms or by
agreement or as otherwise provided in these
Principles.

Article 1.4 Mandatory rules

Nothing in these Principles shall restrict the
application of mandatory rules, whether of
national, international or supranational origin,
which are applicable in accordance with the
relevant rules of private international law.

Article 1.5 Exclusion or modification by the
parties

The parties may exclude the application of
these Principles or derogate from or vary the
effect of any of their provisions, except as
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IIOJIOXKEHUH, €CJIM HHOE HE TIPELYyCMOTPEHO B
[IpuHnHMmaXx.

Cratbd 1.6. TorkoBaHue U JO0MOJTHEHUE
IpuHuunoB

1. [Ipu TonkoBanuu Hactosiux [IpuHIIMTIOB
HAJUJICKUT YUYUTHIBATh UX MEXKITYHAPOIHBIN
XapakTep | IeJIH, BKIF0Yasi HEOOX0IUMOCTh
COJICMCTBOBATH JOCTHIKEHUIO €IMHOOOpAa3us B
UX IPUMEHEHUU.

2. Bompochl, oxBaTbIBaeMbIe chepoit
HacToAMX [IpMHIMIOB, HO KOTOpBIE PSMO B
HUX HE Pa3pelLIeHbl, IOUIEkKAT Pa3pEIICHUIO B
COOTBETCTBUU C UX OCHOBOIOJIAraloMMHU
OOIIMMH TPUHITUTIAMH.

Cratbs 1.7. JIo0pocoBecTHOCTb U YeCTHasI
JeJ10Basi MPaAKTHKA

1. Kaxxgast cropoHa 00si3aHa AeiiCTBOBATH B
COOTBETCTBUU C MIPUHATHIMU B MPAKTUKE
MEXIYHAPOAHOU TOPTrOBIN
JTO0OPOCOBECTHOCTHIO U YECTHOM JIEIIOBOM
MPAKTUKOM.

2. CTOpOHBI HE BIIPABE UCKIIOUUTH WU
OTPaHUYUTH ITY O0S3aHHOCTb.

Crarbs 1.8. O0bI4yaii 1 NpaKTHKA

CTOpOHBI CBSI3aHBI JTFOOBIM 00BIYAEM,
OTHOCHTEJIEHO KOTOPOTO OHU JIOTOBOPHIIUCH, U
NPaKTUKOM, KOTOPYIO OHU YCTAHOBWIIA B CBOMX
B3aWMOOTHOIICHUSX.

Cratba 1.9. YBeaomienue

1. Korna TpeOyercst yBeTOMIICHHE, OHO MOXKET
OBITH HAMPABIICHO JIFOOBIM CITOCOOOM,

otherwise provided in the Principles.

Article 1.6 Interpretation and
supplementation of the Principles

1. In the interpretation of these Principles,
regard is to be had to their international
character and to their purposes including the
need to promote uniformity in their
application.

2. Issues within the scope of these Principles
but not expressly settled by them are as far as
possible to be settled in accordance with their
underlying general principles.

Article 1.7 Good faith and fair dealing

1. Each party must act in accordance with good
faith and fair dealing in international trade.

2. The parties may not exclude or limit this
duty.

Article 1.8 Inconsistent Behavior

A party cannot act inconsistently with an
understanding it has caused the other party to
have and upon which that other party
reasonably has acted in reliance to its
detriment.

Article 1.9 Usages and practices

1. The parties are bound by any usage to which
they have agreed and by any practices which
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COOTBETCTBYIOIIUM OOCTOSTEIILCTBAM.

2. YBeJOMIICHHE CUNTACTCS ACHCTBUTCILHBIM,
KOTrJla OHO JIOCTUTAET JIMI0, KOTOPOMY OHO
HaIpaBJICHO.

3. Jlns neneli myHKTa 2 yBeIOMIIEHHE
"mocturaer" K10, KOT/1a OHO CIIEJIaHO 3TOMY
JUIy YCTHO WJIM JOCTaBJICHO 3TOMY JIUILY B
MECTE HAXOXKJEHUSI €r0 KOMMEPUYECKOTO
MPEANPUSITHS WU TI0 €70 TTIOYTOBOMY aJIPECYy.

4. JIns menei HaCTOSIIEH CTaThU
"yBemoMiieHHE" BKIIFOYAET 3asBJICHHE,
TpeboBaHUE, 3apoC Wi JIt00oe Ipyroe
cooOIIeHne HaMepeHusl.

Crarbs 1.10. Onpenesienust

B nacrosiuux [lpuHnunax:

"cyn" BKIIIOYAET apOUTPaKHBIN Cy]T
(TpuOyHanm);

€CIIM CTOPOHA UMeeT OoJiee OHOTO
KOMMEPYECKOI0 MPEANPUATHUS, €€
"KOMMEpYECKUM MPEANPUITHEM' CUUTAETCS
TO, KOTOPOE, C Y4E€TOM OOCTOSITENBCTB,
M3BECTHBIX CTOPOHAM WJIM MpEANoaraBunxcs
UMHU B J11000€ BpeMs 110 UIH B MOMEHT
3aKJTFOYECHUS JOTOBOpA, UMEeT Hanboiee
TECHYIO CBSI3b C JIOTOBOPOM H €T0
HUCIIOJIHCHUEM,

"MOHKHUK" OTHOCUTCS K CTOPOHE, KOTOpas
JOJI’KHA UCTIOJIHUTB 0053aTeIbCTBO, U
"KpeauTop" OTHOCUTCS K CTOPOHE, KOTOpast
UMEET MPaBO MOITYYUTh UCIIOIHEHHUE ATOTO
0053aTeNbLCTBA;

"mucbMeHHas popma" o3HavaeT 000 BUI
COOOIIEHHUS, KOTOPBI COXpaHSET 3aMUCh

they have established between themselves.

2. The parties are bound by a usage that is
widely known to and regularly observed in
international trade by parties in the particular
trade concerned except where the application
of such a usage would be unreasonable.

3. For the purposes of paragraph 2, a notice

"reaches" a person when it is made orally to
that person or delivered to that person at the
place of his business or at his postal address.

4. For the purposes of this article, "notice"
includes a statement, demand, request or any
other communication of intent.

Article 1.10 Notice

In these Principles:

"court" includes the arbitral Tribunal
(Tribunal);

if a party has more than one place of business,
its" place of business " shall be that which, in
the circumstances known to or contemplated
by the parties at any time before or at the time
of the conclusion of the contract, has the
closest connection with the contract and its
performance;

"debtor" refers to the party that is to perform
the obligation, and "creditor" refers to the party
that is entitled to receive the performance of
that obligation;

"written form" means any form of
communication that retains a record of the
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uHpOpMaLIKK, COIepIKaIleiCs B HEM, U
CIOCOOHBIN OBITH BOCIIPOU3BEICHHBIM B
0Cs13a€MOM BHJIE.

I'naga 2. 3akiiloueHue 10ropopa u
MOJTHOMOYMS NpPeACcTaBUTe el

Cratsbs 2.1 Cnocod ¢popmupoBanus

JloroBOp MOXET OBITh 3aKJIIOYEH ITyTEM
akuenTta opepTsl MO0 B pe3ybTare
MOBEJICHUS CTOPOH, TOCTATOYHO
CBU/IETEJILCTBYIOLIETO O COTJIAIICHHH.

Cratssa 2.2. Onpeneienue ogepTol

[TpemnoxeHue o 3aKIII0YSHUH JIOTOBOPA
SIBIIIETCS1 0PepTOM, €CITH OHO JOCTATOYHO

information contained therein and is capable of
being reproduced in a tangible form.

Chapter 2 - Formation and Authority
of Agents

Article 2.1 Manner of formation

A contract may be concluded either by the
acceptance of an offer or by conducts of the
parties that are sufficient to show agreement.

Article 2.2 Definition of offer

A proposal for concluding a contract
constitutes an offer if it is sufficiently definite
and indicates the intention of the offer or to be

OTIpeieNIeHO U BhIpaskaeT HamepeHue opepeHta bound in case of acceptance.

CUNTATh Ce0sI CBSI3aHHBLIM B CJIydac aKnierrTa.

Crarb4 2.3. OT™MeHa odepThl

1. Odepra BcTymaer B cuily, Korja oHa
noJTydeHa agpecaTom oepTsl.

2. OdepTa, naxke Koraa oHa SIBISIETCS
0E€30T3LIBHOM, MOXKET OBITH OTMEHEHA
odepeHToM, eciu coodmIeHne 00 OTMEHe
MOJIYYCHO ajpecaToM o(epThl paHbllle, YeM
cama oepTa, W OJTHOBPEMEHHO C HEH.

Cratbs 2.4. OT3bIB 0(epTHI

1. IToka goroBop He 3aKit04YeH, ohepTa MOKET
OBITh OTO3BaHa, €CJIM COOOIIEHHE 00 OT3BIBE
OyzeT NmoJy4eHo aapecatoM oepThl 10
OTHpaBHeHI/IH UM aK1eIiTa.

2. OnHako odepTa HE MOKET OBITh OTO3BaHA:

Article 2.3 Withdrawal of offer

1. An offer becomes effective when it reaches
the offered.

2. An offer, even if it is irrevocable, may be
withdrawn if the withdrawal reaches the
offered before or at the same time as the offer.

Article 2.4 Revocation of offer

1. Until a contract is concluded an offer may
be revoked if the revocation reaches the
offered before it has dispatched an acceptance.

2. However, an offer cannot be revoked
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a) ecu B oepTe yKa3bIBACTCs IMyTEM
YCTaHOBJICHUS ONPEEICHHOTO CPOKa ISt
aKIlenTa WIA UHBIM 00pa3oM, 4To OHa
sIBJIsIeTCS 0€30T3BIBHOM; MIH

b) ecnu muist anpecaTta odepThl OBLIO
pa3yMHBIM paccMaTpuBaTh opepTy Kak
0e30T3BIBHYIO U ajipecat 0depThl IeHCTBOBAI,
noJiarasicb Ha oepry.

Crarb4 2.5. OTKJI0HeHHE 0 epThI

Odepra TepsieT crity, Korna coodrieHue 00
OTKJIOHECHUH O0(PepThI MOTYyIeHO OPEPEHTOM.

Cratbd 2.6. PazHoBHUIHOCTE aKIeNTAa

1. 3asiBneHue UM MHOE MOBEJICHUE aJpecara
o¢epThl, BEIPAKAOIIEE €T0 COTIacHe C
odepToid, ABIIETCS aKIenToM. MoYaHue WIH
0Oe3eicTBIE caMo I10 ceOe He SIBIISIETCS
aKI[EITOM.

2. Axuent ogepTsl BCTyHaeT B CHITy, KOTJa
yKa3aHHOE COTJlacHe MOJIYy4YeHO O(hEePEHTOM.

3. Oxgnako eciau B cuity odepThl WU B
pe3ynbTare NPaKTUKH, KOTOPYIO CTOPOHBI
YCTaHOBUJIM B CBOUX B3aMMOOTHOIIIECHUSX, UITH
o0br4as aapecat opepThl MOXKET, HE U3BEIIAs
odepeHTa, BBIPa3uTh COTJIACHE TTyTeM
COBEPILIEHUS KAKOTO-TO ACHCTBUSA, aKIIENT
BCTYIAET B CUJIIYy B MOMEHT COBEPIICHUS
TAKOTO JCHUCTBUA.

CtaTtb1 2.7. MOMEHT aKIIeNTAa

Odepra gomxHa OBITH aKIIENTOBAaHA B TEYCHHUE
BPEMEHH, YKAa3aHHOTO O(pepeHTOM, WU, ECITU
TaKOH CPOK HE yKa3aH, B TCYCHHE Pa3yMHOTO
CPOKa C YY4ETOM KOHKPETHBIX O0CTOSTEIHCTB,

a) if it indicates, whether by stating a fixed
time for acceptance or otherwise, that it is
irrevocable; or

b) If it was reasonable for the offered to rely on
the offer as being irrevocable and the offered
has acted in reliance on the offer.

Article 2.5 Rejection of offer

An offer is terminated when a rejection reaches
the offer or.

Article 2.6 Mode of acceptance

1. A statement made by or other conduct of the
offered indicating assent to an offer is an
acceptance. Silence or inactivity does not in
itself amount to acceptance.

2. An acceptance of an offer becomes effective
when the indication of assent reaches the offer
or.

3. However, if, by virtue of the offer or as a
result of practices which the parties have
established between themselves or of usage,
the offered may indicate assent by performing
an act without notice to the offer or, the
acceptance is effective when the act is
performed.

Article 2. 7 Time of acceptance

An offer must be accepted within the time the
offer or has fixed or, if no time is fixed, within
a reasonable time having regard to the
circumstances, including the rapidity of the
means of communication employed by the
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BKJII0Yasi CKOPOCTh CPEACTBA CBSI3H,
UCTIOJIb30BaHHOTO opepeHToM. YcTHas odepra
JIOJKHA OBITh aKLENTOBAaHA HEMEIJICHHO, €CIIU
00CTOSATETHCTBA HE TOBOPST 00 MHOM.

CraTbs 2.8. AKuent B yka3aHHbI CPOK

Cpoxk nns akienTa oepThl, yKa3aHHBIN
odepeHTOM B TeIerpaMMe WU THChME,
HAaYMHAET T€4Yb C MOMEHTA, KOT/1a TeJIerpaMma
claHa Juisg OTHPABKH, UM C JaThl, YKa3aHHOU
Ha MHUCbME, WK €CIIU TaKasl JaTa OTCYTCTBYET,
TO C JaThl, yKa3aHHOM Ha KOHBepTe. CpoK 11t
aKIIeTTa, YCTaHOBJIEHHBIH 0epEeHTOM
MOCPEJICTBOM MOMEHTAJIbHOM CBSI3M, HAUWHAET
T€4Yh C MOMEHTAa, KOoTJia opepTa TOCTHTaeT
aapecata oepThl.

Cratbd 2.9. 3an031aBIINH aKIIENT.
3anep:kka nNpu nepecbliKe

1. 3amo3maBIIMH aKIENT, TEM HE MEHEE,
COXpaHSET CHIIy aKIIeTTa, eciu odepeHt 6e3
HEONPaBAaHHOM 3aACPIKKH COOOIIUT 00 3TOM
aapecaTy oepThl HJIU HAIPABUT MY
COOTBETCTBYIOIIIECE YBEIOMIICHHE.

2. Korpa u3 nucbma WM HHOTO MMMCbMEHHOTO
COOOIIEHNsI, COJEPIKAIIETO 3a03/1aBIIU I
aKIIeTIT, BUIAHO, YTO OHO OBLJIO OTIPABIICHO MIPH
TaKHUX 00CTOSTEILCTBAX, YTO CCIIU ObI €r0
nepechuIka Obl1a ObI HOpMaJILHON, OHO OBLIO
OBI MOTyueHO 0(hepEeHTOM CBOEBPEMEHHO,
3aro3JaBUINM aKIeNT COXPaHsET CUITY
aKIIeTTa, €CJIi TOJIbKO odepeHT Oe3
HEOTpaBJaHHON 3aJIepP>KKH HE U3BECTUT
azpecaTa, YTO OH CUYUTAET CBOIO OepTy
YTPATHUBIIEH CUITY.

Cratba 2.10. OT™MeHa aKIenTa

AKIIeNT MOXET OBITh OTMEHEH, €CIIH

offer or. An oral offer must be accepted
immediately unless the circumstances indicate
otherwise.

Article 2.8 Acceptance within a fixed period
of time

A period of acceptance fixed by the offer or
begins to run from the time that the offer is
dispatched. A time indicated in the offer is
deemed to be the time of dispatch unless the
circumstances indicate otherwise.

Article 2. 9 Late acceptance. Delay in
transmission

1. A late acceptance is nevertheless effective as
an acceptance if without undue delay the offer
or so informs the offered or gives notice to that
effect.

2. If a communication containing a late
acceptance shows that it has been sent in such
circumstances that if its transmission had been
normal it would have reached the offeror in
due time, the late acceptance is effective as an
acceptance unless, without undue delay, the
offeror informs the offeree that it considers the
offer as having lapsed.

Article 2.1.10 Withdrawal of acceptance

An acceptance may be withdrawn if the
withdrawal reaches the offer or before or at the


https://miripravo.ru/

MIRIPRAVO.RU — AHANMNTUKA, KOHTPAKTbI, LEXMERCATORIA

cooOuieHre 06 OTMEHE MOIY4YEeHO 0pEepEeHTOM
PaHbBIIC TOT'O MOMCHTA WJIK B TOT K€ MOMCHT,
Koraa aKICIIT JOJDKCH OBLI BCTYIIUTH B CUITY.

Cratbs 2.11. AK1enT ¢ OrOBOPpKaMH

1. OtBeT Ha oepTy, KOTOPHIA UMEET LIEITBIO
CJIYKUTb aKICIITOM, HO COACPIKUT
AOMOJIHCHU S, OTPAHUYCHUA UJIM UHBIC
HU3MCHCHUS, ABJIICTCA OTKIIOHCHUEM O(l)epTI:I )41
IpeCTaBisieT COOOH BCTPEUHYIO 0epTy.

2. OnHako oTBeT Ha 0epTy, KOTOPHIH UMEET
LEJIbIO CIY’KUTh AKLENTOM, HO COJIEPKUT
JIOTIOJTHUTEIIbHBIE WIIN OTJIMYAIOIIHECS
YCIIOBUSI, HE MEHSIOINE CYLIECTBEHHO
yCcIoBU 0pepThl, ABISETCSA aKLENTOM, €CIIU
TOJILKO O(epeHT 0e3 HeonpaBIaHHOM
3a/Iep’KKH HE BO3PA3UT IPOTUB 3TUX
pacxoxxaeHui. Ecny OH 3TOro He cienaer, To
YCIIOBUSIMHU JOTOBOpa OyIyT SIBIATHCS YCIOBUS
oQepThl ¢ UBMEHEHUSIMHU, COJCPKAIIUMHUCS B
aKIemnTe.

Crarbi 2.12. [lucbMeHHbIE OATBEPKICHUS

Ecnu B mMCbMEHHOM COOOIEHUH, TOCTAaHHOM
B TEYCHUE Pa3yMHOI'0 BPEMEHH I10CIIE
3aKJIFOYEHUS JOTOBOPA ¥ UMEIOLIEM LIEIIBIO
OBbITh MOATBEPKACHUEM JIOTOBOPA, COACPIKATCS
JOTIOTHUTEIIbHBIC WK OTJINYAIOIINEC
YCIIOBUS, TAKUE YCIOBHS CTAHOBSITCS YaCThIO
JIOTOBOPA, €CIIU TOJBKO OHU CYILIECTBEHHO HE
U3MEHSIOT IOTOBOP WJIM NOJTydaTenb 0e3
HEOIPABAAHHOW 3aJCPKKHU HE BO3PAKACT
IIPOTHUB PACXOKICHUM.

Cratsbsa 2.13. 3ak/1104eHne 10roBopa,
3aBHcsLIee OT COTJIALICHHS N0 KOHKPETHBIM
BOIIPOCaM MJIH CO0JII0IeHUs1 0c000i1 (opMbI

Ecnu B Xx0/1€ 1eperoBopoB O[HA U3 CTOPOH
HACTaWBAET HA TOM, YTO JIOTOBOp He Oyzer

same time as the acceptance would have
become effective.

Article 2.11 Modified acceptance

1. A reply to an offer which purports to be an
acceptance but contains additions, limitations
or other modifications is a rejection of the offer
and constitutes a counter-of-far.

2. However, a reply to an offer which purports
to be an acceptance but contains additional or
different terms which do not materially alter
the terms of the offer constitutes an
acceptance, unless the offer or, without undue
delay, objects to the discrepancy. If the offer or
does not object, the terms of the contract are
the terms of the offer with the modifications
contained in the acceptance.

Article 2.12 Writings in confirmation

If a writing which is sent within a reasonable
time after the conclusion of the contract and
which purports to be a confirmation of the
contract contains additional or different terms,
such terms become part of the contract, unless
they materially alter the contract or the
recipient, without undue delay, objects to the
discrepancy.

Article 2.13 Conclusion of contract
dependent on agreement on specific matters
or in a particular form

Where in the course of negotiations one of the
parties insists that the contract is not concluded
until there is agreement on specific matters or
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3aKJIFOYEH JI0 TOTO, TTOKa HEe OyIeT JOCTUTHYTO
COTJIAICHUC IO KOHKPCTHBIM BOIIPOCaM UJIN
cobuosieHa ocobas hopMa corameHus,
JIOTOBOP HE SIBIISICTCS 3aKJIIOYCHHBIM JI0 TOTO,
noka He OyJIeT TOCTUTHYTO COTJIAIIEHHE 10
STHM BOTIPOCaM, M OHO He OyeT
COOTBETCTBYIOIIMUM 00pa3oM 0GOpMIICHO.

CraTbs 2.14. J/IoroBop ¢ yMbIIILJIEHHO
OTKPBITBIMHU YCJIOBHAMM

1. Eciiu cTOpOHBI HAMEpPEHBI 3aKJIFOYUTh
JIOTOBOP, OOCTOSITENBCTBO, UTO OHU
YMBIIUJICHHO OCTAaBHUJIM KaKOC-TO YCIIOBHUC JJIA
COIJIACOBaHUS B X0J1¢ OyIyIIuX MEepPEeroBOpoB
HJIU MMoAJIC)KAUM OMPCACIICHUIO TPECTHbUM
JIUIIOM, HE SIBJISIETCS MPETSITCTBUEM IS
BO3HHUKHOBEHHS JOTOBOpA.

2. CyuiecTBOBaHUE JIOrOBOPA HE
3aTparuBaeTcs TEM, YTO BIIOCJIEICTBUU:

a) CTOPOHBI HE JOCTUTIIU COTJIACHS IO TAKOMY
YCJIOBUIO; UIIU

b) TpeTbe AuI0 HE ONIPENETUIIO ATO YCIOBHE,
€CITM TOJIBKO HE UMEETCsI MHOTO CPECTBa
C/IeNaTh ATO YCIOBUE ONPEACICHHBIM, KOTOPOE
SIBIISICTCSL Pa3yMHBIM TP TAHHBIX
O6CTO$IT€J'H>CTB3.X, IMpUHHUMAsA BO BHUMAHUC
HAMEPEHUS CTOPOH.

Crarbi 2.15. Heno0pocoBecTHbIE
neperoBopbI

1. Cropona cB0O01HA, TIPOBOAUTH TIEPETOBOPHI
U HE HECET OTBETCTBEHHOCTH 3a HE
JOCTHKEHHUE COTJIacusl.

2. OgHako cTopoHa, KOTOpask BEAET NN
IpEepHIBACT MEPEroBOPHI HEAOOPOCOBECTHO,
SIBIISICTCSI OTBETCTBEHHOM 3a MOTEPH,
NPUYMHEHHBIE IPYTOH CTOPOHE.

in a particular form, no contract is concluded
before agreement is reached on those matters
or in that form.

Article 2.14 Contract with terms
deliberately left open

1. If the parties intend to conclude a contract,
the fact that they intentionally leave a term to
be agreed upon in further negotiations or to be
determined by a third person does not prevent
a contract from coming into existence.

2. The existence of the contract is not affected
by the fact that subsequently

a) the parties reach no agreement on the term;
or

b) the third person does not determine the term,
provided that there is an alternative means of
rendering the term definite that is reasonable in
the circumstances, having regard to the
intention of the parties.

Article 2.15 Negotiations in bad 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 negotiations in bad faith is liable for the
losses caused to the other party.
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3. HemoOpocoBeCTHBIM, B YaCTHOCTH, SIBIISIETCS
BCTYIIJICHUC CTOpOHOﬁ B IICPCTOBOPHLI UJIN UX
MPOJOHKEHUE MTPU OTCYTCTBUU HaMEpEHUs
JIOCTHUYb COTJIAIIEHUS C IPYTOid CTOPOHOM.

Cratbs 2.16. O6s13aHHOCTH
KOH(pUIEHIHATBHOCTH

Ecnu undopmarus nepenaercs ogHoN
CTOPOHOM B KauecTBE KOH(UICHIIUAIBHOM B
IIPOLIECCE NIEPETOBOPOB, IpYyrasi CTOPOHa
00s13aHa HE PacKphIBaTh 3TY HH(POPMAIIUIO HITHA
HE HCIOJIb30BaTh €€ HEHAAIeKaIUM 00pa3oM
JUTsL COOCTBEHHBIX 11€JIel, HE3aBUCHUMO OT TOTO,
3aKJIIOYUEH JIM BIIOCJIEJICTBUH J10TOBOp. B
HaJUISKAIUX CIIydasiX CPeJCTBa MPaBOBOM
3aIIUTHI IPU HAPYIIEHUH 3TON 005S3aHHOCTH
MOTYT BKJIFOYAaTh KOMIIEHCAINI0, OCHOBaHHYIO
Ha BBIFOJIE, OJIYYEHHOU IPYTrOl CTOPOHOM.

Cratbs 2.17. OroBOpKH 0 NOIJIOLICHUA

JloroBop B mUCbMEHHOH (opMe, coaepKanui
OTOBOPKY O TOM, UTO JIOTOBOP MOJHOCTHIO
OXBaTbIBACT yCJ'IOBI/ISI, COTJIaCOBAHHBIC
CTOpOHaMI/I, HC MOXET GBITB ocnopeH NN
JOITIOJIHCH Hpe,Z[CTaBJIeHI/ICM
MPEAECTBYOIIMX 3asIBJICHUN WU
coriamenuii. OJHAKO TaKKUe 3asABIICHUS WIIH
COTJIAIIICHUSI MOTYT OBITh UCIIOJIB30BAHBI IS
TOJIKOBAHUS MUCHbMEHHOTO JIOTOBOpA.

Crarbi 2.18. OroBopku 00 H3MeHEeHNH B
NUCbMEeHHO# dopme

JloroBop B mUCbMEHHOU (opMe, coaepKanui
OTOBOPKY O TOM, YTO JIF0O0OE COrJIacOBaHHOE
M3MEHEHUE JOTr0BOpa UJIM €0 MpeKpalleHne
JOJIKHO OCYIICCTBJIATHCA B MUCbMEHHOH
dbopme, HE MOKET OBITH U3MEHEH WIIN
peKpaiieH HHpIM 00pa3oM. OHAKO CTOpOHA
MO’KET CBOUM IOBEJCHUEM OBITh JIMILIEHA

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

Article 2.16 Duty of confidentiality

Where information is given as confidential by
one party in the course of negotiations, the
other party is under a duty not to disclose that
information or to use it improperly for its own
purposes, whether or not a contract is
subsequently concluded. Where appropriate,
the remedy for breach of that duty may include
compensation based on the benefit received by
the other party.

Article 2.17 Merger clauses

A contract in writing which contains a clause
indicating that the writing completely
embodies the terms on which the parties have
agreed cannot be contradicted or supplemented
by evidence of prior statements or agreements.
However, such statements or agreements may
be used to interpret the writing.

Article 2.18 Modification in a particular
form

A contract in writing which contains a clause
requiring any modification or termination by
agreement to be in a particular form may not
be otherwise modified or terminated. However,
a party may be precluded by its conduct from
asserting such a clause to the extent that the
other party has reasonably acted in reliance on
that conduct.

10
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BO3MOYKHOCTH I10JIaraThCsl Ha 3Ty OTOBOPKY B
TOHN Mepe, B KOTOPOU JIpyrasi CTOpOHa
JIEHICTBOBAJIA, I10JIarasiCh Ha TaKOE IIOBEACHUE.

Cratbs 2.19. JloroBopeHHOCTH Ha
CTAHJIAPTHBIX YCJIOBHAX

1. Ecnu oHa miin 06e CTOPOHBI UCTIOIB3YIOT
CTaHJapTHBIC YCIOBUS MPHU 3aKITIOUYCHUN
JIOTOBOPA, TO IPUMEHSIOTCS 00IIIHe
MTOJIOXKEHUS O 3aKJIFOUCHHUH JIOTOBOPA C YU4ETOM
crarei 2.20 - 2.22.

2. CTaHJapTHBIMH YCIOBUSMH SIBIISIOTCS
MOJIOKEHHUS, TIOATOTOBICHHBIE OTHOM
CTOPOHOMU TpEeABAPUTENHHO AJISl O0ILEro U
HEOJIHOKPATHOTO UCTIOJIb30BaHUS U
(dakTHIeCKu TpUMeHsIeMble 0€3 TIEperoBOPOB €
JIPyTroi CTOPOHOM.

Cratbs 2.20. Heo:xxuganHoe ycjioBue

1. Hu ogHO yciioBue, BKIIOYEHHOE B UUCIIO
CTaHJAPTHBIX U KOTOPOE UMEET TaKOM
XapakTep, YTo Apyrasi CTOpoHa He MOrJjia Obl
pPa3yMHO €ro OKUJaTh, ABISETCS
HECWCTBUTEIbHBIM, €CIIA TOJIBKO 3TO YCIOBHE
HE OBLIO SIBHO MPUHSITO 3TOW CTOPOHOM.

2. Ilpu ycTaHOBIEHUH, UMEET JIN yCIOBUE
TaKOW XapakTep, HEOOXOJMMO MTPUHUMATH BO
BHUMAaHME €ro coJiepKaHue, GopMyITHPOBKY U
CHoCcO0 BBIPAKEHHS.

Cratps 2.21. [IpoTuBopeune MexIy
CTAHAAPTHHIMHU U HECTAHIAPTHBIMH
YCJIOBUSIMH

B cnyuae npotuBopeunst MeXay CTaHIapTHBIM
YCJIIOBHEM M YCIIOBUEM, HE SBISIOIIAMCS
CTaHJApTHBIM, IPEUMYILIECTBO UMEET
MOCJIETHEE.

Article 2.19 Contracting under standard
terms

1. Where one party or both parties use standard
terms in concluding a contract, the general
rules on formation apply, subject to Articles 2.
20-2.22.

2. Standard terms are provisions which are
prepared in advance for general and repeated
use by one party and which are actually used
without negotiation with the other party.

Article 2.20 Surprising terms

1. No term contained in standard terms which
is of such a character that the other party could
not reasonably have expected it, is effective
unless it has been expressly accepted by that

party.

2. In determining whether a term is of such a
character regard shall be had to its content,
language and presentation.

Article 2.21 Conflict between standard
terms and non-standard terms

In case of conflict between a standard term and
a term which is not a standard term the latter
prevails.

11
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Crarba 2.22. KonduaukT npopopm Article 2.22 Battle of forms

Ecnu 06e cTopons! ucnonb3ytot cranaapTasie  Where both parties use standard terms and
YCJIOBHS M IOCTUTAIOT COTJIAIICHHUSI BHE paMoK  reach agreement except on those terms, a

9TUX CTaHJAPTHBIX YCIOBHH, IOTOBOP contract is concluded on the basis of the agreed
CUMTACTCS 3aKJIFOYCHHBIM Ha OCHOBE terms and of any standard terms which are
COTJIACOBAHHBIX YCIIOBHH M T€X CTAaHJAPTHBIX ~ common in substance unless one party clearly
YCIIOBUH, KOTOPBIE SABISIFOTCS coBnanaromumu  indicates in advance, or later and without

0 CYILIECTBY, KPOME CITydasi, KOTJja CTOpOHa undue delay informs the other party, that it
IpeBapuTENbHO SICHO yKa3bIBaeT, 4To oHa He  does not intend to be bound by such a contract.
HaMepeHa OBITh CBSI3aHHOM TaKUM JIOTOBOPOM,

00 BMOCIEACTBUU 0€3 HeonpaBIaHHON

3aJIepKKA HHPOPMHUPYET 00 3TOM JPYTYIO

CTOPOHY.
I'naBa 3. /lelicTBUTEJBbHOCTD Chapter 3 - Validity

Cratbs 3.1. HeoxBaueHHbIE BONIPOCHI Article 3.1 Matters not covered
Hacrosimue IIpuHunne! He 3aTparuBaroT These Principles do not deal with invalidity
BOIIPOCHI HEACHCTBUTEILHOCTH, BO3HUKAIOIIEH —arising from

u3:

a) OTCYTCTBHUS NMPABOCITOCOOHOCTH; a) lack of capacity;

b) OTCYTCTBUS MTOJTHOMOYHIA; b) Immorality or illegality.

Crarbi 3.2. JleliCTBUTEJBbHOCTH POCTOI0 Article 3.2 Validity of mere agreement
corJianieHust

JloroBop 3akitouaercs, U3MEHSAETCS WU A contract is concluded, modified or
MPEKPAIIAECTCS B CHIIY CAMOT'0O COTJIAIICHUS terminated by the mere agreement of the
CTOPOH 0€3 KaKUX-JI100 JOMOTHUTEIbHBIX parties, without any further requirement.
TpeOOBaHUIA.

Cratbs 3.3. llepBoHauaibHas Article 3.3 Initial impossibility

HE€BO3MOKHOCTDb UCIIOJIHCHHUHA

1. Cam 1o ceOe haxt, 9TO B MOMEHT 1. The mere fact that at the time of the
3aKIHOYCHUS OTOBOPA UCIIOTTHCHUE conclusion of the contract the performance of
MPUHATOrO 00513aTENBCTBA OBLIO the obligation assumed was impossible does

HCBO3MOXXHBIM, HC BJIUACT Ha
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I[eﬁCTBHTGHBHOCTB A0roeopa.

2. Cam no ce6e (pakTt, 9TO B MOMEHT
3aKJIFOUYCHHS JT0TOBOpPA CTOPOHA HE OblIa
yIIpaBOMOYEHA PACHOPSIKATHCS HUMYIIIECTBOM,
K KOTOPOMY OTHOCHTCS IOTOBOp, HE BIIMSIET HA
JeHCTBUTEIBHOCTD JOTOBOPA.

Crarbi 3.4. [lousiTue 3a0/1y:K1eHUst

3a0iry’KIeHUEM SIBIIAETCS OIIMO0YHOE
HPEATIONOKEHUE, OTHOCSIIEeCs K (paKTaM HITH
IPaBOBBIM HOpPMaM, CYIIECTBYIOIINM B
MOMEHT 3aKJIIOYECHUS JIOTOBOPA.

Crarb4 3.5. 3HauyuTebHOE 3201yKIeHIe

1. CTopoHa MOXET OTKa3aTbCs OT IOTOBOpA B
CHUITY 3a0JTyKJIeHUSI, €CITH B MOMEHT
3aKJTIOYEHUS JOTOBOPA 3a0IykKIeHHE ObLIO
HACTOJILKO 3HAYMTEIBHBIM, YTO Pa3yMHOE
JIUIIO B aHAJIOTHYHOM CUTYyAIlMH, 9TO U
3a0JTy’K1aBIIAsICS] CTOPOHA, 3aKITFOUMIIO ObI
JIOTOBOP HA CYIIECTBEHHO MHBIX YCIIOBUSIX WU
HE 3aKJIFOYMIO OBI €ro BOOOIIE, eciau Obl OBLIO
M3BECTHO MCTHHHOE IT0JI0KEHHUE BEILECH, H:

a) Apyrasi CTOpOHa TaKKe 3a0I1y’Kaanach 1100
BBI3BaJIa 3a0JTy’KJIeHHE, TUOO 3HAJIA UITH
JIOJDKHA ObLIa 3HATH O 3a0yK/IEHUH, U
OCTaBJICHHUE 3a0Ty)KIAI0MIEHCs CTOPOHBI B
TaKOM COCTOSTHUW TTPOTUBOPEUHIIO OBl
pa3yMHBIM KOMMEPUYECKUM CTaHAapTaM
YECTHOM EJI0BOM MPAKTUKH; WU

b) npyrast cropoHa B MOMEHT OTKa3a OT
JIOTOBOpA HE JICHCTBOBAJIa, OCHOBBIBASCH HA

JIOTOBOPE.

2. CtopoHa, OJIHaKO, HE MOXKET OTKA3aThCs OT
JIOTOBOPA, €CIIU:

a) 3a0My’KJIeHIEe BO3HHUKIIO B Pe3yJIbTaTe e

not affect the validity of the contract.

2. The mere fact that at the time of the
conclusion of the contract a party was not
entitled to dispose of the assets to which the
contract relates does not affect the validity of
the contract.

Article 3.4 Definition of mistake

Mistake is an erroneous assumption relating to
facts or to law existing when the contract was
concluded.

Article 3.5 Relevant mistake

1. A party may only avoid the contract for
mistake if, when the contract was concluded,
the mistake was of such importance that a
reasonable person in the same situation as the
party in error would only have concluded the
contract on materially different terms or would
not have concluded it at all if the true state of
affairs had been known, and

a) the other party made the same mistake, or
caused the mistake, or knew or ought to have
known of the mistake and it was contrary to
reasonable commercial standards of fair
dealing to leave the mistaken party in error; or

b) The other party had not at t the time of
avoidance reasonably acted in reliance on the
contract.

2. However, a party may not avoid the contract
if

13
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rpy0oif HeOpEKHOCTH; U

b) 3abiyxaeHre OTHOCUTCS K BOIIPOCY, B
OTHOIIIEHHH KOTOPOTO 320y K Iaromieics
CTOPOHO OB MPUHST PUCK 3a0JTyKICHHUS,
WIH, C Y9€TOM KOHKPETHBIX 00CTOSTEIBCTB,
PHCK JTOJDKEH OBITh BO3JIOXKEH Ha HEe.

Crarbi 3.6. Omundka B BbIpaKeHUU UJIH
NpPHU nepeaayve

OmmOka, mpou3oniennas B BBIPaXKEHUN WIH
MIpU TIepeiaye 3asBICHUS] OTHOCUTCS K
320y )KACHHIO JIUIA, OT KOTOPOTO UCXOIUT
3asiBJICHUE.

Cratsbsa 3.7. IlpaBoBble cpeCTBa 3alIMTHI B
CBSI3H C HEHCIIOJTHEHHEM

CropoHa He BIpaBe 0TKa3aThCs OT JOrOBOpa
Ha OCHOBAHUU 3216JIY)I(,Z[€HI/I$I, cCJlIn
00CTOSITENTLCTBA, HA KOTOPBIC OHA IOJIaraeTcs,
JIOITYCKAIOT WJIM MOTJIM OBI JIOIyCKaTh
IIPABOBYIO 3aIIUTY B CBS3HU C HEHUCITOJIHCHUEM.

Cratba 3.8. O0Man

CropoHa MOXeT 0TKa3aTbCsl OT I0TOBOPA, €CITU
JOTOBOP OBLT 3aKJIFOUEH B pe3yJIbTaTe
0OMaHHBIX 3asIBICHUI JAPYTOH CTOPOHBI,
BKJTIOYAS SI3BIK BBIPKEHUS WM 00pa3
NICWCTBUS, TN B Pe3yJIbTaTe
HEZI00POCOBECTHOTO COKPHITHS (DAKTOB,
KOTOPBIE B COOTBETCTBUU C Pa3yMHBIMU
KOMMEPUYECKUMHU CTaHAapTaMH YECTHOU
JIEJIOBOY MPAKTUKH JOJIKHBI OBUTH OBITH
COOOIIEHBI 3TOW CTOPOHOM.

Cratbs 3.9. Yrpo3sl

CTopoHa MOXET OTKa3aTbcs OT I0TOBOPA, €CIIU
JOTOBOP OBbLT 3aKIJIIOUEH €10 B pe3yJIbTaTe

a) it was grossly negligent in committing the
mistake; or

b) the mistake relates to a matter in regard to
which the risk of mistake was assumed or,
having regard to the circumstances, should be
borne by the mistaken party.

Article 3.6 Error in expression or
transmission

An error occurring in the expression or
transmission of a declaration is considered to
be a mistake of the person from whom the
declaration emanated.

Article 3.7 Remedies for non-performance

A party is not entitled to avoid the contract on

the ground of mistake if the circumstances on 14

which that party relies afford, or could have
afforded, a remedy for non-performance.

Article 3.8 Fraud

A party may avoid the contract when it has
been led to conclude the contract by the other
party's fraudulent representation, including
language or practices, or fraudulent non-
disclosure of circumstances which, according
to reasonable commercial standards of fair
dealing, the latter party should have disclosed.

Article 3.9 Threat

A party may avoid the contract when it has
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IIOCJIEIOBABIIEH OT IPYTrOM CTOPOHBI
HEONPaBJAAHHOM yrpo3bl, KOTOpasi C y4eTOM
KOHKPETHBIX 0OCTOSITEIIbCTB SIBIISIETCS
HACTOJIbKO PEAIbHOM M CEPhE3HOM, UTO HE
OCTaBJIAET APYrOll CTOPOHE pa3yMHOU
albTEpHATUBBI. B yacTHOCTH, yrpo3a sBisercs
HEOIPaBIaHHOM, €CIIU YTPOKaeMoe JEeHCTBUE
win 0e3/IeHCTBHE SIBIISIETCS caMo 1o ce0e
HEMPaBOMEPHBIM, WU HEMPABOMEPHBIM
SIBJISIETCS] UCIIOJIb30BAHUE €r0 B KAUECTBE
CpelcTBa JJIsl 3aKII0UYEHUS JOTOBOPA.

Cratbs 3.10. CymecTBeHHOE HepaBHOBecHe

1. CTopoHa MOXXET OTKa3aThCs OT IOTOBOPA
HJIK OT OTACJILHOI'O €TI0 YCJIOBUSA, €CJIIU B
MOMEHT 3aKJIFOUEHHUS JJOTOBOP MK KaKOe-JIH00
€ro yCJIOBHE HEOIPaBJaHHO CO3aBajio
YPE3MEPHOE NPEUMYIIECTBO ISl APYTOM
CTOPOHBI. ITomumo mpo4Yero BO BHUMAHUC
JOJI’KHO OBITH MPUHATO:

a) ¢akT HeTOOPOCOBECTHOTO MCIIOJIb30BaHUS
OJHOI CTOPOHOM 3aBUCUMOCTH OT HEE APYrou
CTOPOHBI, 3KOHOMUYECKOH crrabocTu
IIOCJICTHEH WUJIY YPE3BbIYAWHBIX HYXK/, WIH €€
HENpPeyCMOTPUTEIBHOCTH, HE
UH(POPMHUPOBAHHOCTH, HEOTIBITHOCTH WU
OTCYTCTBHS HABBIKOB BECTH IIEPETOBOPHI, a
TaKXe

b) xapakTep H 11eJ1b 10TOBOpAa.

2. 1o mpocbbe CTOPOHBI, UMEIOIIEH TTPaBO Ha
OTKa3 OT AOToBOpa, Cya BIIPaBC U3BMCHUTD
A0Tr0BOP HUJIA €r0 YCIIOBUC C TCM, ‘ITOGBI
TIPUBECTH €T0 B COOTBETCTBHE C Pa3yMHBIMH
KOMMEPYECKUMH CTaHAAPTAMHU YECTHON
JIETTOBOM MPAKTUKH.

3. Cya MOKET U3MEHUTH IOTOBOP WUJIU €70
YCIIOBHE TIO TPOCKOE CTOPOHBI, TOTyUHBIIEH
yBeIOMJICHHE 00 OTKa3e OT JOTOBOpa, MPU
YCIIOBHH, YTO 3Ta CTOPOHA NMPOUH(OPMUPYET

been led to conclude the contract by the other
party's unjustified threat which, having regard
to the circumstances is so imminent and
serious as to leave the first party no reasonable
alternative. In particular, a threat is unjustified
if the act or omission with which a party has
been threatened is wrongful in itself, or it is
wrongful to use it as a means to obtain the
conclusion of the contract.

Article 3.10 Gross disparity

1. A party may avoid the contract or an
individual term of it if, at the time of the
conclusion of the contract, the contract or term
unjustifiably gave the other party an excessive
advantage. Regard is to be had, among other
factors, to

a) the fact that the other party has taken unfair
advantage of the first party's dependence,
economic distress or urgent needs, or of its
improvidence, ignorance, inexperience or lack
of bargaining skill, and

b) the nature and purpose of the contract.

2. Upon the request of the party entitled to
avoidance, a court may adapt the contract or
term in order to make it accord with reasonable
commercial standards of fair dealing.

3. A court may also adapt the contract or term
upon the request of the party receiving notice
of avoidance, provided that that party informs

15
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JPYTYIO CTOPOHY O CBOEH mpockOe cpasy ke
IMMOCJIC MOJIYUCHUA TAKOI'0 YBCAOMIICHUA U N0
TOT0, KaK JApyTas CTOPOHA COBEPIIIIIA KaKHe-
1100 NEeHCTBYS, OCHOBBIBAsSICh HA HEM.
[Tomoxenue ct.3.13 (11.2) nmpumMensieTcs
COOTBETCTBEHHO.

Crarb4 3.11. Tperbu Juna

1. Ecniu oO6MaH, yrpo3sa, CyIiecTBeHHOE
HEpaBHOBECHE MITH 320y /I€HHUE CTOPOHBI
BBI3BIBAIOTCS] TPETHUM JIMIIOM, 32 KOTOPOE
OTBEYACT JIpyrasi CTOPOHA, UJIH 3TO TPEThE
JIAIIO 3HACT 00 ATOM MJIM JOJDKHO OBLIO 3HATD,
OT JIOTOBOPa MOKHO OTKAa3aThCs Ha TEX KE
YCIIOBUSIX, KaK €CIIi Obl COOTBETCTBYIOIIEE
NOBEJICHUE WIIM MH(POPMAIUS PUHATIeKATN
CaMOM CTOpPOHE.

2. Ecniu o6MaH, yrposa, CyIecTBeHHOE
HEPaBHOBECHE BBI3BIBAIOTCS TPETHUM JIMIIOM,
3a KOTOPOE JIpyrasi CTOpOHa HE OTBEYAET, OT
JIOTOBOPA MOYKHO OTKa3aThCsl, €CITU ATa
CTOpOHA 3HaJIa WJIH JIOJDKHA OblIa 3HATh 00
oOMaHe, yrpo3ax Ui CyIIeCTBEHHOM
HEpPaBHOBECUHU UJIU MIPHU OTKa3e OT JI0roBopa
OHa HE COoBepllaja JeiCTBUIA, OCHOBBIBASICH HA
JIOTOBODE.

Cratps 3.12. [loaTBep:xkaeHue

Ecnu cTopoHa, koTOpas BIpaBe 0TKA3aThCs OT
JIOTOBOpA, MPSIMO UITU B TIOJPa3yMEBaeMOM
BUJIE MIOATBEPIKAAET JOTOBOP MOCIE TOTO, KaK
HayaJ TeUb NEPUOJ BPEMEHH IS
yBEAOMJICHHSI 00 OTKa3e OT IOTOBOpa, OTKA3 OT
JIOTOBOpA HE JIOMYCKAeTCsl.

Cratses 3.13. YTpara npasa Ha 0TKa3 OT
JA0T0BOPA

1. Eciu ctopoHa uMeeT mpaBo Ha OTKa3 OT
JIOTOBOpA B CBSI3U C 3a0J1yKJIEHUEM, OJTHAKO

the other party of its request promptly after
receiving such notice and before the other
party has reasonably acted in reliance on it.
The provisions of Article 3.13(2) apply
accordingly.

Article 3.11 Third persons

1. Where fraud, threat, gross disparity or a
party's mistake is imputable to, or is known or
ought to be known by, a third person for whose
acts the other party is responsible, the contract
may be avoided under the same conditions as if
the behavior or knowledge had been that of the
party itself.

2. Where fraud, threat or gross disparity is
imputable to a third person for whose acts the
other party is not responsible, the contract may
be avoided if that party knew or ought to have
known of the fraud, threat or disparity, or has
not at the time of avoidance reasonably acted
in reliance on the contract.

Article 3.12 Confirmation

If the party entitled to avoid the contract
expressly or impliedly confirms the contract
after the period of time for giving notice of
avoidance has begun to run, avoidance of the
contract is excluded.

Article 3.13 Loss of right to avoid

1. If a party is entitled to avoid the contract for
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JIpyrasi CTOpOHa 3asiBJISIET O CBOEH FTOTOBHOCTHU
HCIIOJIHUTH JOTOBOP WJIA B HeﬁCTBHTCHLHOCTH
UCIIONTHSET €r0 TAKMM 00pa3oM, KakK 3TO
MMOHUMAJIOCh CTOPOHOM, UMEIOLIEH MPAaBO Ha
0TKa3 OT JJOTOBOpPA, IOTOBOP CUUTAETCS
3aKJIFOUEHHBIM KaK 3TO TOHUMAJIOCh 3TON
CTOPOHOM. [pyras CTOpoHa 10JKHA CIeIaTh
TAKOC 3a4BJICHUC UJIU OCYHICCTBUTDH TAKOC
WCTIOJTHEHHUE cpa3y MOCie TOTro, Kak OHa ObLIa
nponH(OPMUPOBAHA O TOM, KaK CTOPOHOH,
MMEIOIIIEeH MpaBoO HA OTKA3 OT JOTOBOPA,
MOHUMAJICSl ATOT JOTOBOP, U J0 TOTO, KaK 3Ta
CTOpPOHA COBEpLINIAa KaKue-Tudo AecTBus,
OCHOBBIBASICh Ha YBEJOMJIEHUU 00 OTKa3e OT
JIOTOBOpA.

2. Ilocne Takoro 3asBIEHMS UM UCTIOJIHEHUS
IIPaBO Ha OTKa3 OT AOr0OBOpPA yTpauuBaeTcs, U
HHKaKoe MoCcIeyIoiee yBe1OMIeHUue 00
OTKa3e OT JOroBOpa HEJEHCTBUTENIBHO.

Cratba 3.14. YBenomJjieHue 00 0TKase oT
J0TOBOPA

[IpaBo CTOPOHBI HA OTKa3 OT JOTOBOpa
peanu3yercs MyTeM yBEIOMIICHUS IPYyTroi
CTOPOHBI.

Crarbi 3.15. OrpaHuyeHusi Mo CpoKam

1. YBenomienue o0 0TKa3e OT JOTOBOpa
JIOJDKHO OBITH JAaHO B TEUEHUE PA3yMHOTO
CpOKa, C Y4ETOM OOCTOSITENIbCTB MOCTIE TOTO,
KaK OTKa3bIBAIOIIASICSl CTOPOHA y3HAIa UK HE
MOTrJia HE y3HaTb (0] COOTBCTCTBYIOH_II/IX (baKTaX,
n HOJIy‘II/IJ'Ia BO3MOXHOCTH HeﬁCTBOBaTB 110
CBOEMY YCMOTPEHHUIO.

2. Eciii cTopoHa MOKET OTKa3aThCs OT
OTJIEILHOTO YCIIOBUS I0TOBOPA B
coOTBeTCTBUU €O cT.3.10, cpok st
yBEAOMJICHHSI 00 OTKa3e OT I0TOBOpa
HAaYMHAET T€UYb C MOMEHTA, KOI'/1a 3TO YCJIOBUE

mistake but the other party declares itself
willing to perform or performs the contract as
it was understood by the party entitled to
avoidance, the contract is considered to have
been concluded as the latter party understood
it. The other party must make such a
declaration or render such performance
promptly after having been informed of the
manner in which the party entitled to
avoidance had understood the contract and
before that party has reasonably acted in
reliance on a notice of avoidance.

2. After such a declaration or performance the
right to avoidance is lost and any earlier notice
of avoidance is ineffective.

Article 3.14 Notice of avoidance

The right of a party to avoid the contract is
exercised by notice to the other party.

Article 3.15 Time limits

1. Notice of avoidance shall be given within a
reasonable time, having regard to the
circumstances, after the avoiding party knew or
could not have been unaware of the relevant
facts or became capable of acting freely.

2. Where an individual term of the contract
may be avoided by a party under Article 3.10,
the period of time for giving notice of
avoidance begins to run when that term is
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BBIZIBUHYTO IPYTrOM CTOPOHOM.

Cratba 3.16. YacTHuHbBIA 0TKA3

Ecnu ocHOBaHue 0TKa3a 3aTparuBaeT TOIbKO
OTJIeIbHBIE YCIIOBHSI IOTOBOPA, MOCIEICTBUS
0TKa3a OTPaHUYUBAIOTCSA TUMH YCIOBUSIMH,
€CJIA TOJIbKO, IPUHMUMAsi BO BHUMAHHE
00CTOSITENLCTBA, HE MPEICTABISAETCS
HEpa3yMHBIM COXPaHUTh B CUJIE OCTAIbHYIO
4acTh JOTOBOPA.

Cratsbsa 3.17. O0paTHas cuia oTKa3a

1. OTka3 uMeeT 0OpaTHYIO CUITTY.

2. Ilpu oTka3e oT AOroBopa J0das CTOpoHa
BIIpaBe TpeOOBaTh BO3BpaTa BCEro, YTO OHA
IPEOCTaBHIIA B COOTBETCTBUHU C JOTOBOPOM
WIN €r0 4acTblo, OT KOTOPOM OHA OTKa3aJach,
IIPU YCJIOBUH, YTO OHA OJJHOBPEMEHHO
BO3BpALIAET BCE, YTO OHA MOJIy4HIa Mo
JIOTOBOPY MJIM €r0 YacTH, OT KOTOPOH OHa
0TKa3aJach, WM, €CIIM HEBO3MOXKEH BO3BpAT B
HaType, CTOpOHA KOMIICHCUPYET BCE, YTO OHA
HOJTy4HJIA.

Cratba 3.18. YObITKH

HeszaBucuMo OT TOro, UMeJI JId MECTO OTKa3 OT
JIOTOBOpa, CTOPOHA, KOTOpast 3HaJIa HIIH
JIOJKHA ObLIIa 3HATh 00 OCHOBAaHMSX OTKa3a,
SIBJISIETCS. OTBETCTBEHHOM 32 YOBITKH,
BO3MEIICHHE KOTOPHIX JOKHO TTOCTABUTh
JIPYTYIO CTOPOHY B MOJIOKEHUE, B KOTOPOM OHA
HaXOOMIack Obl, eciik OBl OHA HE 3aKJIIOYIIIa
JIOTOBOP.

Cratbs 3.19. UMnepaTHBHOCTD 110JIOKEHU I

asserted by the other party.

Article 3.16 Partial avoidance

Where a ground of avoidance affects only
individual terms of the contract, the effect of
avoidance is limited to those terms unless,
having regard to the circumstances, it is
unreasonable to uphold the remaining contract.

Article 3.17 Retroactive effect of avoidance

1. Avoidance takes effect retroactively.

2. On avoidance either party may claim
restitution of whatever it has supplied under
the contract or the part of it avoided, provided
that it concurrently makes restitution of
whatever it has received under the contract or
the part of it avoided or, if it cannot make
restitution in kind, it makes an allowance for
what it has received.

Article 3.18 Damages

Irrespective of whether or not the contract has
been avoided, the party who knew or ought to
have known of the ground for avoidance is
liable for damages so as to put the other party
in the same position in which it would have
been if it had not concluded the contract.
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ITomoxeHust HACTOSIIEH TTIaBhI ABJISIOTCS
MMIIEPATUBHBIMU, KPOME TEX, KOTOPbIE
OTHOCSTCS K IPOCTOMY COTJIALLIEHHIO,
HadJaJbHOM HEBO3MOKHOCTH HJIH
3a0JTyKICHUTO.

Cratbs 3.20. OnHOCTOpPOHHUE 3asiBJICHUS

[TonoxeHus HaCTOSAEN TJIaBbl TPUMEHSIIOTCS
COOTBETCTBEHHO K JIFOOOMY COOOIICHHIO
HaMepeHusl, aAPECOBAHHOMY OJIHOM CTOPOHOM
JIPYTOM.

I'nasa 4. ToakoBanue

Cratbs 4.1. Hamepenust cTopoH

1. loroBop TI0O>KEH TOJIKOBATHCS B
COOTBETCTBUH C OOIIMM HAMEPEHHUEM CTOPOH.

2. Ecnu Takoe HaMepeHne He MOKET OBITh
BBISBJICHO, ,Z[OI‘OBOp JOJIDKEH TOJIKOBATLCA B
COOTBETCTBUH CO 3HAYCHHEM, KOTOPOE
AQHAJIOTMYHBIC CTOPOHAM Pa3yMHBIE JINIIA
MPHUIaBaIN ObI IOTOBOPY B TAKHX KE
00CTOATEILCTBAX.

Cratbd 4.2. ToxkoBanue 3asBJIEHUN U
HHBIX JeicTBUIA

1. 3asgBieHUs U UHBIE ICUCTBUS CTOPOHBI
JOJI’)KHBI TOJIKOBATHCA B COOTBETCTBUU C €€
HaMEpEHUsIMU, €CJIU IpYyTasi CTOPOHA 3HaIa
NN HEC MOrI'JiIa HEC 3HAThb 06 3TUX HaMepeHI/ISIX.

2. Ecnu npenplayuid MyHKT HE TTOAJIEKUT
MIPUMEHEHUIO, 3asIBJICHUS WJIM UHBIE T1EUCTBUS
JIOJDKHBI TOJIKOBATHCSI B COOTBETCTBUH CO
3HAHUEM, KOTOPOE aHAJIOTUYHOE APYTrOil
CTOPOHE Pa3yMHOE JIUIIO MPHJIaBaJIO OBl UM B
TaKHX K€ 00CTOSATENLCTBAX.

Article 3.19 Mandatory character of the
provisions

The provisions of this Chapter are mandatory,
except insofar as they relate to the binding
force of mere agreement, initial impossibility
or mistake.

Article 3.20 Unilateral declarations

The provisions of this Chapter apply with
appropriate adaptations to any communication
of intention addressed by one party to the
other.

Chapter 4 - Interpretation

Article 4.1 Intention of the parties

1. A contract shall be interpreted according to
the common intention of the parties.

2. If such an intention cannot be established,
the contract shall be interpreted according to
the meaning that reasonable persons of the
same kind as the parties would give to it in the
same circumstances.

Article 4.2 Interpretation of statements and
other conduct

1. The statements and other conduct of a party
shall be interpreted according to that party's int
mention if the other party knew or could not
have been unaware of that intention.

2. If the preceding paragraph is not applicable,
such statements and other conduct shall be
interpreted according to the meaning that a
reasonable person of the same kind as the other
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Crarbi 4.3. [IpyaumMaeMble BO BHUMAaHHE
00CcTOAITE/ILCTBA

[Ipu npumenenuu cr.ct.4.1 u 4.2 BoO BHUMaHNE
JIOJDKHBI OBITH TIPUHSTHI BCE 0OCTOSITEIIbCTBA,
BKJIFOYAS:

a) MpeABapUTeIbHbIE TIEPETOBOPHI MEXTY
CTOPOHAMU;

b) npakTHKy, KOTOPYIO CTOPOHBI YCTAaHOBUIIM B
CBOMX B3aMMOOTHOILICHUSX;

C) IOBEJICHHE CTOPOH TIOCIIE 3aKITIOYCHUS
JIOTOBOPA;

d) xapakrep u 11eJ1b JOrOBOPA;

€) OOIIECTIPHHATOE B COOTBETCTBYIOIECH
00J1aCTH MpeapUHUMATETbCKON
ACATCIIbHOCTH 3HAUYCHUC YC.HOBI/Iﬁ u
BBIPAXKEHUI;

f) oObIuam.

Crarbi 4.4. O01mme cCHIJIKM Ha 10r0BOP
HJIH 3asIBJICHUSA

YcaoBusa u BBIPpAXXCHUSA JOJIKHBI TOJIKOBATbCA
B CB€TC BCECro J0rosopa i 3asABJICHUA, TAC
OHH ITOABJIAIOTCA.

Cratbd 4.5. CucreMaTnyecKoe TOJKOBaHHUE

Y citoBHs TOTOBOPA JTOJDKHBI TOJIKOBATHCS
TakuM 00pa3oM, 4YTOOBI BCEM MM OBLIO
NPUIAHO 3HAYCHHE, a HE JINIIATh CHJIbI KaKHe-
100 U3 HUX.

Crarb4 4.6. IIpaBuJio "contra proferentem"

party would give to it in the same
circumstances.

Article 4.3 Relevant circumstances

In applying Articles 4.1 and 4.2, regard shall
be had to all the circumstances, including

a) preliminary negotiations between the
parties;

b) practices which the parties have established
between themselves;

¢) the conduct of the parties subsequent to the
conclusion of the contract;

d) the nature and purpose of the contract;

e) the meaning commonly given to terms and
expressions in the trade concerned;

f) usages.

Article 4.4 Reference to contract or
statement as a whole

Terms and expressions shall be interpreted in
the light of the whole contract or statement in
which they appear.

Article 4.5 all terms to be given effect

Contract terms shall be interpreted so as to
give effect to all the terms rather than to
deprive some of them of effect.
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Ecnu ycnoBust 40roBopa, BEIABUHYTBIE OAHOU
CTOPOHOM, SIBJIAIOTCS HESICHBIMU, TO
IIPEANIOYTEHUE OTAAETCS TOIKOBAHHUIO,
KOTOpO€ IMTPOTUBOIIOJIOKHO HHTEPECAM ITOU
CTOPOHBI.

Cratbi 4.7. JIUHrBUCTHYECKHUE
Pacxo:kaeHus

Ecnu moroBop cocraBieH Ha IBYX Wiu Ooiee
SI3BIKAX, U KQXIBIA U3 €70 TEKCTOB UMEET
OJIMHAKOBYIO CUILY, TO B CIIy4ae pacXOKICHUs
MEXy TEKCTAMH, IIPEIIOYTEHUE OTAACTCA
TOJIKOBAHHIO B COOTBETCTBUHU C BAPUAHTOM
TEKCTa JOr0BOPa, KOTOPBIN ObUT COCTaBIIEH
IIEPBOHAYAJIBHO.

Crarbi 4.8. BociosiHeHHe ONMYLIEHHOT 0
YCJI0BUSA

1. Eciin cTOpOHBI 10roBOpa HE COrlacoBalv
YCIIOBHS, SIBJISIFOILIETOCS] BaKHBIM JIJISI
OIpeieNIeHus UX IpaB U 00s3aHHOCTEN, TO
JIOTOBOP BOCIIOJIHSIETCSI YCIOBHUEM,
IPECTABIISAIOIINUMCS COOTBETCTBYIOLIUM MIPH
JTAHHBIX 0OCTOSTENBCTBAX.

2. Ilpu onpenieneHnu, Kakoe yCIOBHE SIBISETCS
COOTBCTCTBYIOIINM, NOJI’KHBI GBITB, IIOMUMO
npounx (pakTopoB, MPUHATHI BO BHUMAaHHE:

a) HaMEpEeHHE CTOPOH;

b) xapakTep H 1eJIb I0TOBOPA;

¢) 10OpPOCOBECTHOCTD U YECTHAS JETOBast
NPaKTHKa,

d) pazyMHOCT®b.

Article 4.6 Contra proferentem rule

If contract terms supplied by one party are
unclear, an interpretation against that party is
preferred.

Article 4.7 Linguist tic discrepancies

Where a contract is drawn up in two or more
language versions which are equally
authoritative there is, in case of discrepancy
between the versions, a preference for the
interpretation according to a version in which
the contract was originally drawn up.

Article 4.8 supplying an omitted term

1. Where the parties to a contract have not
agreed with respect to a term which is
important for a determination of their rights
and duties, a term which is appropriate in the
circumstances shall be supplied.

2. In determining what is an appropriate term
regard shall be had, among other factors, to

a) the intention of the parties;
b) the nature and purpose of the contract;

¢) good faith and fair dealing;

d) reasonableness.

21


https://miripravo.ru/

MIRIPRAVO.RU — AHANMNTUKA, KOHTPAKTbI, LEXMERCATORIA

I'naBa 5. Conep:kanue u npaBa
TPeTbUX JINI

Cratbi 5.1 BeipaxkeHHble U
nojpa3zyMeBaemMble 00513aTeJIbCTBA

JloroBopHBIE 00513aTEIHCTBA MOTYT OBITH
MMPpAMBIMHA WA TOAPA3YMCBACMBIMHU.

Cratb4 5.2. IlonpazymeBaembie
00s13aTeJIbCTBA

[MoxpazymeBaembie 0053aTENLCTBA BHITCKAIOT
u3:

a) XapakTepa ¥ LeJH JOr0BOpa;

b) mpakTUKH, KOTOPYIO CTOPOHBI YCTAHOBHIIU B
CBOMX B3aMMOOTHOIICHHSIX;

¢) 10OPOCOBECTHOCTH M YECTHOMU JIEIIOBOMA
MPaKTUKU;

d) Pazymuocru.

Cratbs 5.3. CoTpyAHMYECTBO MEKAY
CTOPOHAMH

Kaxnast cropoHa 1oiKHA COTPYAHUYATD C
JIPyTroi CTOPOHOM, €CJIN TaKoe
COTPYJIHUYECTBO MOKHO Pa3yMHO OKHUJATh B
CBSI3H C UCIIOJIHEHUEM 00513aTeNbCTB ATOM
CTOPOHBI.

Cratbi 5.4. O0s13aHHOCTEL JOCTHYD
omnpeaeJeHHOro pe3yabraTta. O0s13aHHOCTH
NPOSIBJISITh MAKCUMAJIbHbIE YCHUJIHSA

1. B Toii Mepe, B Kakoil 0053aTe€IIbCTBO
CTOPOHBI BKIIIOYAET B ce0s1 005S3aHHOCTH
JOCTUYb OIPENICTICHHBIN pe3yIbTar, 3Ta

Chapter 5 - Content and Third Party
Rights

Article 5.1 Express and implied obligations

The contractual obligations of the parties may
be express or implied.

Article 5. 2 Implied obligations

Implied obligations stem from

a) the nature and purpose of the contract;

b) practices established between the parties and
usages;

¢) good faith and fair dealing;

d) Reasonableness.

Article 5. 3 Co-operation between the
parties

Each party shall cooperate with the other party
when such co-operation may reasonably be
expected for the performance of that party's
obligations.

Article 5. 4 Duty to achieve a specific result.
Duty of best efforts

1. To the extent that an obligation of a party
involves a duty to achieve a specific result, that
party is bound to achieve that result.
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CTOpOHa 00s13aHa JOCTHYB 3TOT Pe3yJIbTaT.

2. B Toii Mepe, B Kakoil 00s13aTe€IHCTBO
CTOPOHBI BKJTIOUAET B ce0s1 00s13aHHOCTh
MPOSBIISATH MAaKCUMAaJIbHbBIE YCUIIHS PU
BBIIOJIHEHUH KaKUX-ITH00 NEHCTBUM, 3Ta
CTOpOHA 00s13aHa MPEANPUHUMATD YCUIIHS,
KOTOpPBIE MIPEANIPUHUMAIIO ObI aHATIOTHYHOE €
pa3yMHOE JIMIIO B TAKUX K€ 00CTOATEIHCTBAX.

Cratb4 5.5. OnpenesieHue coepkaHus
uMerouieics 0013aHHOCTH

IIpu onpeneneHuu Mepsl, B KaKOn
00513aTeIbCTBO CTOPOHBI BKITIOYAET B CE0s
00513aHHOCTH MPOSBIATH MAKCUMAIIbHBIC
YCHJIIHSL TIPH BBIMOJTHEHUH KaKUX-JINOO
NEWCTBUI WA 00I3aHHOCTh JOCTUYE
OIPECIIEHHOIO Pe3yNbTaTa, BO BHUMAHUE
JIOJKHBI OBITH MPUHSTHL, TOMUMO IIPOYUX
(hakTopoB:

a) croco0, KOTOPBIM BBIPAKEHO 00513aTEIbCTBO
B JIOTOBOPE;

b) moroBopHas 11eHa U APYTHE YCIOBUS
JI0TOBOPA;

C) CTETIeHb PUCKA, TPUCYTCTBYIOIIETO OOBIYHO
IpH JOCTHKEHUU OLPENEIIEHHOr0 Pe3yJIbTaTa;

d) CriocoOHOCTB APYTO CTOPOHBI BIUATH HA
UCIIOJIHEHUE 0053aTeNbCTBA.

Cratbs 5.6. OnpenesieHue KayecTBa
HCIOJIHEHUSA

Ecmu xkauecTBO HCIIOJIHEHUS HE YCTaHOBJICHO
JIOTOBOPOM WJIM HE MOXKET OBITh OTIPEICTICHO
Ha OCHOBE JIOTOBOPA, CTOpPOHA 00s13aHa
OCYIIIECTBHUTH UCTIOITHEHUE, UMEIOIIIee
pa3yMHOE KauecTBO M KOTOPOE HE HUKE
CpCOHCTO YPOBHS, YUUTBIBASI KOHKPCTHBIC

2. To the extent that an obligation of a party
involves a duty of best efforts in the
performance of an activity, that party is bound
to make such efforts as would be made by a
reasonable person of the same kind in the same
circumstances.

Article 5. 5 Determination of kind of duty
involved

In determining the extent to which an
obligation of a party involves a duty of best
efforts in the performance of an activity or a
duty to achieve a specific result, regard shall be
had, among other factors, to

a) the way in which the obligation is expressed
in the contract;

b) the contractual price and other terms of the
contract;

c) the degree of risk normally involved in
achieving the expected result;

d) The ability of the other party to influence
the performance of the obligation.

Article 5.6 Determination of quality of
performance

Where the quality of performance is neither
fixed by, nor determinable from, the contract a
party is bound to render a performance of a
quality that is reasonable and not less than
average in the circumstances.
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00CTOATENBCTBA.

Cratps 5.7. OnpenesieHue HeHbI

1. Ecniu B 10roBOpe HE yCTaHABIMBAETCS 1IEHA
WM HE MPETyCMaTPUBACTCS TTOPSIIOK €€
ONpeIeTICHUs, CYUTACTCSI, YTO CTOPOHBI TPU
OTCYTCTBUH KaKOro-1u0o0 yka3aHus 00 HHOM,
MO/IPa3yMEeBalOT CChUIKY Ha LIEHY, KOTOpas B
MOMEHT 3aKJIFOUEHUs JOTOBOPa OOBITHO
B3UMaJsach 3a TAKOE MCIIOTHEHUE B CPABHUMBIX
00CTOSATETHCTBAX B COOTBETCTBYIOIICH
00J1aCcTH TIPeANMPUHUMATEIbCKOMN
IeATEIbHOCTH, WIIM, €CIU TaKas IleHa
OTCYTCTBYET, TO CChUIKA Ha Pa3yMHYIO LIEHY.

2. Ecnu niena moymkHa OBITH OnpeieneHa OqHon
CTOPOHOM, Y TAKOE OIPE/IeNIEHNE OKa3bIBACTCS
SIBHO HEPa3yMHBIM, TO, HECMOTPsI Ha JIF000e
YCIIOBHE JIOTOBOpa 00 00paTHOM, IIeHa JOHKHA
OBITH 3aMEHEHAa Pa3yMHOM IICHOM.

3. Ecniu iena nomkHa OBITH YCTaHOBIICHA
TpeTbI/IM JIUIIOM, M 3TO JIMIIO HEC MOXCT HUJIU HC
JKeJaeT 3TOro CAENaTh, LIEHOU JOTOBOpa
JIOJKHA OBITH pa3yMHasl LieHa.

4. Ecnu 1ieHa o/mKHA OBITH YCTAaHOBJICHA
MyTEM CCBIIKH Ha (PaKTOpPHI, KOTOPHIE HE
CYIIECTBYIOT WJIM MPEKPATUITN CBOE
CyIIIECTBOBaHUE, WJIM HE MOTYT OBIThH
YCTaHOBJICHBI, BMECTO HUX JIOJKHBI
paccMmaTpuBaThes (PaKTOPBI, SIBISTFOIIAECS
Hanboee OIU3KUM DKBUBAJIEHTOM.

Cratbsa 5.8. /loroBop Ha HeonpeaeaeHHBIH
CPOK

JloroBop Ha HEONPENEICHHBIN CPOK MOKET
OBITH MpEKpaIleH 00 CTOPOHOH ITyTeEM
YBCOAOMIICHHA, CACTIAHHOTO ITPCABAPUTCIILEHO B
pa3syMHBII CPOK.

Article 5.1.7 Price determination

1. Where a contract does not fix or make
provision for determining the price, the parties
are considered, in the absence of any indication
to the contrary, to have made reference to the
price generally charged at the time of the
conclusion of the contract for such
performance in comparable circumstances in
the trade concerned or, if no such price is
available, to a reasonable price.

2. Where the price is to be determined by one
party and that determination is manifestly
unreasonable, a reasonable price shall be
substituted notwithstanding any contract term
to the contrary.

3. Where the price is to be fixed by a third
person, and that person cannot or will not do
so, the price shall be a reasonable price.

4. Where the price is to be fixed by reference
to factors which do not exist or have ceased to
exist or to be accessible, the nearest equivalent
factor shall be treated as a substitute.

Article 5.8 Contract for an indefinite period

A contract for an indefinite period may be
ended by either party by giving notice a
reasonable time in advance.
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I'naBa 6. UcnostHeHHe

Pa3znen 1. O0miue mo1okeHus 00
HCIOJTHEHUH

Crarbi 6.1 Bpemss UcnosiHenust

CTopoHBI 00s13aHBI UCTIOTHUTH CBOE
00513aTeNBCTBO;

a) €CJIM CPOK YCTAaHOBIIEH B JOTOBOPE UITU
MOJKET OBITh OIpe/ieIeH UCXO0/I U3 JOTOBOPA,
B ATOT CPOK;

b) ecniu mepuoj; BpEMEHH yCTaHOBJICH B
JIOTOBOPE HJIM MOXKET OBITh ONpeIeIeH UCXOs
U3 J0rOBOpa, B JII000# CPOK B paMKax 3TOTO
IepUoJia BPEMEHHU, €CIIH TOJIBKO
00CTOATENILCTBA HE YKa3bIBAIOT HA TO, YTO
Jpyras CTOpOHa BIIpaBe BBIOPATh CPOK
UCTIOJIHEHUS;

C) B TIOOOM IPYTrOM CiIydae B TEUCHHE
Pa3yMHOI0 CpOKa MOCJIE 3aKII0UCHUS
JI0TOBOpA.

Cratbs 6.2. OqHopa3oBoe UCTIOJHEHHE WIN
HCIOJIHEHHE 10 YACTAM

B ciyuasix, mpeycMOTpeHHbIX ITyHKTamu "b"
u "c" cratpu 6.1.1, CTOPOHBI TOHKHBI Cpa3y
MOJIHOCTBIO MCTIOTHUTH CBOM 005I3aTENIbCTBRA,
€CJIM UCIIOJIHEHUE MOXKET OBITh OCYLIECTBIIEHO
TakKuM 00pa3oM U 00CTOSATEILCTBA HE

YKa3bIBAOT HA UHOC.

Cratbd 6.1.3. YacTHyHOE HCIIOJIHEHHNE

1. Kpeautop MOXeT OTKa3aTbCsl OT
MPEJI0KEHUS UCTIOIHUTD 00s13aTENIbCTBO 10

Chapter 6 - Performance

Section 1: Performance in General

Article 6.1 Time of performance

A party must perform its obligations:

a) if a time is fixed by or determinable from
the contract, at that time;

b) if a period of time is fixed by or
determinable from the contract, at any time
within that period unless circumstances
indicate that the other party is to choose a time;

¢) in any other case, within a reasonable time
after the conclusion of the contract.

Article 6. 2 Performance at one time or in
installments

In cases under Article 6.1.1(b) or (c), a party
must perform its obligations at one time if that
performance can be rendered at one time and
the circumstances do not indicate otherwise.

Article 6.1.3 Partial performance

1. The oblige may reject an offer to perform in
part at the time performance is due, whether or
not such offer is coupled with an assurance as
to the balance of the performance, unless the
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4yacTsM IIPU HACTYIUIEHUHU CPOKa, KOTaa
JIOJKHO OBITH MPOU3BEICHO UCIIOIHEHHE,
HE3aBUCHMO OT TOT'0, COTIPOBOXAAETCS JIU
TaKO€ MPEUI0KCHHUE 3aBEPEHUEM B
OTHOLICHHUH OCTAIOILENCS YaCTU UCIIOJHEHUS,
€CJIA TOJIBKO KPEAUTOP HE UMEET 3aKOHHOIO
UHTEpeca NOCTYNUTh TAKUM 00pa3oM.

2. JIonoIHUTENbHBIE PACXObI, IPUUYNHEHHbIC
KPEeIUTOPY YaCTUUHBIM UCIIOJIHEHUEM,
BO3JIaraioTcs 6e3 ymep0a 1st TF0OBIX HHBIX
CpEeACTB MPABOBOM 3aIIMTHI HA TOJIKHUKA.

Cratbs 6.1.4. Ilopsinok ncnoHeHust

1. B Toii crenenu, B KOTOPOl CTOPOHBI MOTYT
OCYILECTBUTH UCIIOJHEHUE OJTHOBPEMEHHO,
OHHU 0053aHBI OCYIIECTBUTD €T0
OJTHOBPEMEHHO, €CIIN 00CTOSATEIHCTBA HE
YKa3bIBalOT HA UHOE.

2. B Toli creneHu, B KOTOPOH ISl UCTIOJTHEHUS
JIUIIH OJTHON CTOPOHOM TpeOyeTcs mepruo
BpPEMEHH, 3Ta CTOpPOHA 00513aHa OCYIIECTBUTD
CBOE UCIIOJIHEHHE IIEPBOH, €CIIH
O6CTO$IT€JII>CTBa HC YKa3bIBAOT HAa UHOC.

Crarb4 6.1.5. locpoyHoe ucnoiHeHne

1. Kpeautop MOXeET OTKa3aThCsl OT
JIOCPOYHOTO UCTIOIHEHUS, KPOME CITydaes,
KOI'Jla OH HE UMEET 3aKOHHOT'0 MHTepeca
HOCTYNHUTh TAKUM 00pa3oM.

2. IlpunsATHE CTOPOHON AOCPOYHOIO
HCIIOJIHCHUA HC BJIUACT HAa CPOK UCITOJIHCHU
ee 00s3aTeNbCTB, €CJIA ATOT CPOK OBLIT
YCTaHOBJICH BHE 3aBUCUMOCTHU OT WCIIOJIHEHUS
00s13aTeILCTB IPYTOM CTOPOHOM.

3. JlomonHuTENBHBIE PACXO/bI, TPUYMHEHHBIC
KPEeIUTOPY AOCPOUYHBIM HCIIOIHEHUEM,
BO3JIaraloTcs Ha OJDKHUKA Oe3 yiepoa Juist

oblige has no legitimate interest in so doing.

2. Additional expenses caused to the oblige by
partial performance are to be borne by the
obligor without prejudice to any other remedy.

Article 6.1.4 Order of performance

1. To the extent that the performances of the
parties can be rendered simultaneously, the
parties are bound to render them
simultaneously unless the circumstances
indicate otherwise.

2. To the extent that the performance of only
one party requires a period of time, that party
is bound to render its performance first, unless
the circumstances indicate otherwise.

Article 6.1.5 earlier performance

1. The oblige may reject an earlier
performance unless it has no legitimate interest
in so doing.

2. Acceptance by a party of an earlier
performance does not affect the time for the
performance of its own obligations if that time
has been fixed irrespective of the performance
of the other party's obligations.

3. Additional expenses caused to the oblige by
earlier performance are to be borne by the
obligor, without prejudice to any other remedy.
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JTFOOBIX MHBIX CPEJCTB MPABOBON 3AIUTHI.

Crarbpd 6.1.6. MecTo HCIIOJTHEHU A

1. Eciin MeCTO UCTIOJTHEHUS HE YCTAaHOBJIEHO B
JIOTOBOPE WJIK HE MOXKET OBITh OMPEEICHO
WCXOJIS U3 IOTOBOPA, CTOPOHA JIOJDKHA
HUCIIOJIHUTB.:

a) IEHE)KHOE 0053aTeIBCTBO - B MECTE, TIe
HAXOAHUTCS KOMMEPUYECKOe PEaPUSITHE
KpeAUTOpa;

b) moboe nHOEe 0053aTEILCTBO - B MECTE, T]Ie
HAXOHUTCS €€ KOMMEPUYECKOE MPEANPHUSATHE.

2. CtopoHa 10JKHA HECTH OpeMsl yBEJIMUECHUS
CBSI3aHHBIX C UCIIOJIHEHUEM PACXO0B, KOTOPOE
SBIISICTCS PE3yIbTATOM W3MEHEHUS MecTa
HAXOXKJCHUS €€ KOMMEPUYECKOT0 MPEATPHUITHS,
€CIIM N3MEHEHHUE MTPOUCXOANT TOCTIe
3aKJIFOYCHHUS TI0TOBOPA.

Cratss 6.1.7. IlnaTe:xx 4eKOM WIH APYTUM
AOKYMEHTOM

1. [TmaTex MOXKeT OBITh OCYIIECTBIICH B JIIOOOH
dbopme, UCTIOTB3YEeMOH B X0/1e OOBIYHOM
JIEJTIOBOM TMPAKTUKU B MECTE IJIaTexka.

2. OHAKO KPEauTop, KOTOPHI 1100 B CHITY
MPEbIIYIIero MyHKTa, TH00 JOOPOBOIBHO
NPUHUMAET Y€K, JTUOO0 APYToN TUIATSKHBINA
OpAEep UM 0053aTeIbCTBO 3aIIATUTB,
IIPEIII0JIaraeTcs CACIABIINM 3TO TOJIBKO MOJ
YCIIOBHEM, UTO IO HEMY Oy/ET COBEpIIECH
IUTATEXK.

Crarb4 6.1.8. IlnaTe:k myTeM JIeHeKHOTO
nepenoaa

1. Eciin TOJIBKO KpEIUTOp HE yKaszall
KOHKPETHBIN CUeT, IIaTeX MOXKET OBITh

Article 6.1.6 Place of performance

1. If the place of performance is neither fixed
by, nor determinable from, the contract, a party
is to perform:

a) a monetary obligation, at the oblique’s place
of business;

b) any other obligation, at its own place of
business.

2. A party must bear any increase in the
expenses incidental to performance which is
caused by a change in its place of business
subsequent to the conclusion of the contract.

Article 6.1.7 Payment by cherub or other
instrument

1. Payment may be made in any form used in
the ordinary course of business at the place for
payment.

2. However, an oblige who accepts, either by
virtue of paragraph (1) or voluntarily, a cherub,
any other order to pay or a promise to pay, is
presumed to do so only on condition that it will
be honored.

Article 6.1.8 Payment by funds transfer

1. Unless the oblige has indicated a particular
account, payment may be made by a transfer to
any of the financial institutions in which the
oblige has made it known that it has an
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OCYILIECTBIICH IyTeM JCHEKHOTO TIEPEBO/Ia B
mo0oe (hHMHAHCOBOE YUPEKICHUE,
OTHOCHUTEJILHO KOTOPOT'O KPSIUTOP Jall 3HATh,
9TO UMEET TaM CYET.

2. [Tpu nnaTexe myTeM JEHEKHOTO epeBo/ia
0053aTeNBLCTBO TOKHUKA CUUTACTCS
BBITTIOJTHCHHBIM, KOT'JIa COCTOAJICA IIEPEBO B
(GbuHAHCOBOE YUPEKIACHHE KPEIUTOPA.

Cratbd 6.1.9. Baaiora miaarexa

1. Ecn nenexxHoe 00s13aTeIbCTBO BHIPAKEHO B
WHOH BaJIIOTE, YEM BaJIIOTa MECT IJIaTeKa, OHO
MOJKET OBITH UCIIOIHEHO ITOKHUKOM B BaJIIOTE
MecTa IIaTexa, KpoMe CiIydaeB, Korja:

a) 9Ta BAJIIOTA HE SBJISAETCS] CBOOOTHO
KOHBEPTUPYEMOMU; WIIH

b) CTOPOHBI JOTOBOPHUIIUCH, YTO TIIIATEXK
JIOJDKEH OBITh OCYIIIECTBIICH B BAJIIOTE, B
KOTOPOH BBIPAXKEHO JICHE)KHOE 00513aTEIbCTBO.

2. Ecnu 11 OJKHUKA HEBO3MOKHO
UCTIOJIHUTH JIEHE)KHOE 0053aTEIILCTBO B
BAJIIOTE, B KOTOPOW BBIPAXKEHO JICHEXKHOE
00513aTeNIbCTBO, KPEIUTOP MOKET MOTPEOOBATH
OCYIIECTBHUTD IUIATEX B BATIOTE MECTa
IUIaTeXxa Jaxe B ciiydae, IpeyCMOTPEHHOM B
nyHkre 1"b".

3. [InaTex B BaOTE MECTa IJIaTeXa JIOJKEH
OBITH COBEPIIICH B COOTBETCTBUU C
MPUMEHUMBIM KypCOM OOMEHA BaJIOTHI,
MPEBATUPYIOIIUM B 3TOM MECTE IIPU
HACTYIUICHUH CPOKA IJIaTeXa.

4. OgHaKko eciy JOKHUK HE COBEPILIUIT
MJIaTeX B CPOK, KOT/Ia IUIATEX JOKEH OBITh
COBEPIIICH, KPEIUTOP MOXKET MOTPEOOBATh
COBepH_II/ITB I1aTCX B COOTBETCTBHUU C
IPUMEHUMBIM KypCOM OOMEHa BaJIIOTHI,
MPEBATMPYIOMIUM JIMOO B MOMEHT

account.

2. In case of payment by a transfer the
obligation of the obligor is discharged when
the transfer to the oblique’s financial
institution becomes effective.

Article 6.1.9 Currency of payment

1. If a monetary obligation is expressed in a
currency other than that of the place for
payment, it may be paid by the obligor in the
currency of the place for payment unless

a) that currency is not freely convertible; or

b) the parties have agreed that payment should
be made only in the currency in which the
monetary obligation is expressed.

2. If it is impossible for the obligor to make
payment in the currency in which the monetary
obligation is expressed, the oblige may require
payment in the currency of the place for
payment, even in the case referred to in

paragraph (1)(b).

3. Payment in the currency of the place for
payment is to be made according to the
applicable rate of exchange prevailing there
when payment is due.

4. However, if the obligor has not paid at the
time when payment is due, the oblige may
require payment according to the applicable
rate of exchange prevailing either when
payment is due or at the time of actual
payment.
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HACTYIUICHUS CPOKA IUIATEeXa, THO0 B MOMEHT
(haKTHUECKOTO IIaTexa.

Cratbs 6.1.10. HeonpeneneHHOCTh BATIOTHI

Ecnu nenexxnoe 06s13aTeIbCTBO HE BHIPAYKEHO
B KaKOH-JIMO0 KOHKPETHOH BaIIOTE, TUIATEX
JOJI?KCH GBITB COBCPIICH B BAJIIOTC MCECTA, I'/IC
JOJDKCH GBITB COBCPIICH IJIATCK.

Cratbi 6.1.11. CToOMMOCTh HCIIOJTHEHHUS

Kaxxnast cropoHa Jo/KHA HECTH PACXObI 110
HCITOJIHEHHUIO CBOUX 00s13aTEJILCTB.

Crarbi 6.1.12. OuepeaHocTh
pacnpeaeeHus miaTexen

1. JIOIDKHUK, UMCIOIINI HECKOJIBKO JICHEKHBIX
00513aTENLCTB B OTHOIIEHUH OJHOTO
KpEeIUTOpa, MOXKET B MOMEHT COBEPIICHUS
MJ1aTe’Xka yKa3arh J0JT, KOTOPbIA OH HAMEPEH
noracuTh. OAHAKO IJIaTEX MoTaliaeT cHaJyaja
T00BIE pacXxo/ibl, 3aTEM TMOJICIKAIIUE YIIIaTe
MIPOLEHTHI T'OJIOBBIX U B 3aKIIFOUEHUE
OCHOBHYIO CYMMY J0JITA.

2. Eciu 1OMKHMK HE JAeT TaKUX yKa3aHuM,
KPEAUTOP B TEYCHHUE Pa3yMHOI'0 CpOKa IOCIIE
IUIaTEXKa MOXKET 3asBUTh JOJKHUKY 00
00513aTeNIbCTBE, K KOTOPOMY OH OTHOCHT
IUTATEXKH, TIPU YCIOBHH, YTO CPOK IO
00513aTeNIbCTBY YK€ HACTYIUI U OHO
OeccriopHo.

3. B oTcyTCcTBUE OUEpPEAHOCTH ILIIATEXKEH,
MpEeAyCMOTPEHHOM B MyHKTax 1 u 2, muaTex
OTHOCHUTCS K TOMY 00513aTeJIbCTBY, KOTOPOE
YAOBJIETBOPSET OJHOMY M3 CIEIYIOIIUX
KPUTEPUEB B YKa3aHHOM MOPSIKE:

a) 00s13aTENBbCTBO, CPOK UCTIOTHEHHS KOTOPOTO
HACTYIIWJI WU HACTYIUT MEPBBIM;

Article 6.1.10 Currency not expressed

Where a monetary obligation is not expressed
in a particular currency, payment must be
made in the currency of the place where
payment is to be made.

Article 6.1.11 Costs of performance

Each party shall bear the costs of performance
of its obligations.

Article 6.1.12 Imputation of payments

1. An obligor owing several monetary
obligations to the same oblige may specify at
the time of payment the debt to which it
intends the payment to be applied. However,
the payment discharges first any expenses, then
interest due and finally the principal.

2. If the obligor makes no such specification,
the oblige may, within a reasonable time after
payment, declare to the obligor the obligation
to which it imputes the payment, provided that
the obligation is due and undisputed.

3. In the absence of imputation under
paragraphs (1) or (2), payment is imputed to
that obligation which satisfies one of the
following criteria in the order indicated:

a) an obligation which is due or which is the
first to fall due;

b) the obligation for which the oblige has least
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b) 00513aTENBCTBO, IO KOTOPOMY KPEIUTOP
UMeeT HauMeHbIIIee o0ecTieyeHrue
VICTIOJTHCHHS;

) 00s13aTeNIbCTBO, KOTOPOE Haubosee
00pEeMEHHUTETHHO /ISl KPEAUTOPA;

d) 06s13aTenBCTBO, KOTOPOE BO3HUKIIO MEPBBIM.

Ecnu HY OJIUH U3 3TUX KPUTEPUEB HE
MPUMEHSETCS, MJIATEX paclpeaesaeTcs
MPOMOPLUOHAIEHO BCEM 00s13aTENIbCTBAM.

Cratbs 6.1.13. OuepenHOCTh HCIIOJTHEHUHT
He JIeHeKHBIX 00813aTeIbCTB

CraTbs 6.1.12 npumeHsieTcs € y4eTOM
He00X0IUMOM aJanTAlMH K ONpeae/IeHHI0
0YepPeJHOCTH He JIeHeKHBIX 00513aTeJIbCTB.

Cratbs 6.1.14. O0pamenne 3a
rocy1apCTBEeHHbIM pa3penieHnueM

Ecnu 3akoHOAATENBCTBO KAKOTO-1H00
rocyaapcTBa TpedyeT rocy1apcTBEHHOTO
pa3pelieHus, BIUSIOUIero Ha
JNEHCTBUTENLHOCTD JOTOBOPA HITU €T0
UCTIOJTHEHUE, U €CJIH HU 3TO
3aKOHOJATENLCTBO, HU OOCTOATEILCTBA HE
YKa3bIBalOT HA MHOE, TO:

a) €CJIM TOJIbKO OJIHa CTOPOHA UMEET CBOE
KOMMEpPUYECKOe MPEANpPUITHE B ITOM
roCyAapcTBe, 3Ta CTOPOHA JOKHA
MPEIIPUHSITH BCE MEPhI, HEOOXOANUMbIE AJIs
MOJTyYEHUs Pa3pelICHUS;

b) B 1000M Jpyrom cirydae CTOpOHa, Ybe
UCIIOJTHEHUE TPeOyeT pa3peuieHus, JODKHA
HPEIIPHHATH HEOOXOHMBIC MEPBI.

security;

¢) the obligation which is the most burdensome

for the obligor;
d) the obligation which has arisen first.

If none of the preceding criteria applies,
payment is imputed to all the obligations
proportionally.

Article 6.1.13 Imputation of non-monetary
obligations

Article 6.1.12 applies with appropriate
adaptations to the imputation of
performance of non-monetary obligations.

Article 6.1.14 Application for public
permission

Where the law of a State requires a public

permission affecting the validity of the contract

or its performance and neither that law nor the
circumstances indicate otherwise

a) if only one party has its place of business in
that State, that party shall take the measures
necessary to obtain the permission;

b) in any other case the party whose
performance requires permission shall take the
necessary measures.

Article 6.1.15 Procedure in applying for
permission
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Cratb4 6.1.15. [Ipouenypa oOpamenus 3a
pa3pelnieHuemM

1. Cropona, KoTOpas JOJKHA MPEANPUHSATh
MCPBI, H€O6XO,Z[I/IMI:I€ AJIA TIOJTYYCHU S
paspelnieHus, J0KHA 3TO caenaTh 0e3
HEONpaBAaHHOM 3a€PKKH U JI0J>KHA HECTU
BCC CBA3AaHHLIC C 9TUM PACXObI.

2. DTa cTOpOHa JOJKHA B COOTBETCTBYIOIIEM
CJIydae YBEAOMUTH JIPYTYIO CTOPOHY O BblJaye
WJIM OTKa3€ B BbIJAYE pa3peiieHus 0e3
HEOIIPABAAHHOU 3aJCPKKHU.

Crarbi 6.1.16. HeBbinaua u oTCyTCTBHE
0TKa3a B BblaUe pa3pelieHus

1. Eciin, HECMOTpSI HA TO, YTO
COOTBETCTBYIOIIEH CTOPOHOU NPEAIIPUHSATEI
BCE HEOOXOMMBbIE MEPhI, pa3pelieHre He
OBUIO MOJIyYEHO U OJHOBPEMEHHO He OBLIO
OTKa3aHO B €r0 BblJaue B TEUCHHE
COIIACOBAHHOTO CPOKA, UJIH, €CJIN TAKOH CPOK
He ObLJI COTIacoBaH, TO B TEUEHHE Pa3yMHOTO
CpOKa I10CJIe 3aKIF0YEHUs I0roBOpa Jrodas
CTOpOHA BIIpaBe MPEKPATUTh JeHcTBUE
JI0TOBOpA.

2. Ecnu pazpemieHue 3aTparuBaeT TOJIBKO
HEKOTOpPBIC YCIOBHS I0TOBOPA, MYHKT 1 He
MPUMEHSIETCS, €CJIU C YYETOM 00CTOSITENLCTB
IPEJICTaBIIsIeTCS pa3yMHBIM OCTaBUTh B CUJIE
OCTaJIbHYIO YacTh JIOTOBOPA, IaXKe ecliu ObLIO
OTKa3aHO B pa3pelleHUN.

Cratbi 6.1.17. OTKa3 B BBIAAYE
pa3pelnieHust

1. OTka3 B BblIaue pa3peLieHus,
3aTparuBaloONIMi JeHCTBUTEILHOCTD IOTOBOPA,
JIETIAeT 3TOT AOTOBOP HUUYTOXKHBIM. Eciin oTka3
3aTparuBaeT JeUCTBUTEIBHOCTh TOJIBKO
HEKOTOPBIX YCIIOBHH, TO TOJIBKO 3TH YCIIOBHS

1. The party required to take the measures
necessary to obtain the permission shall do so
without undue delay and shall bear any
expenses incurred.

2. That party shall whenever appropriate give
the other party notice of the grant or refusal of
such permission without undue delay.

Article 6.1.16 Permission neither granted
nor refused

1. If, notwithstanding the fact that the party
responsible has taken all measures required,
permission is neither granted nor refused
within an agreed period or, where no period
has been agreed, within a reasonable time from
the conclusion of the contract, either party is
entitled to terminate the contract.

2. Where the permission affects some terms
only, paragraph (1) does not apply if, having
regard to the circumstances, it is reasonable to
uphold the remaining contract even if the
permission is refused.

Article 6.1.17 Permission refused

1. The refusal of a permission affecting the
validity of the contract renders the contract
void. If the refusal affects the validity of some
terms only, only such terms are void if, having
regard to the circumstances, it is reasonable to
uphold the remaining contract.
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CTAHOBATCA HeﬂeﬁCTBHTeHBHBIMH, €CJIi C
YUETOM OOCTOSITEILCTB MPEICTABIACTCS
pa3YMHBIM OCTaBUTH B CHJIC OCTaJII:HyIO 4HacThb
JIOTOBOpA.

2. Eciii 0TKa3 B BbIJja4ye pa3peuieHusl Ae1aeT
WCITOJTHEHHE JIOTOBOPA HEBO3MOXKHBIM
IIOJHOCTBIO MJIM YACTHUYHO, TO IIOAJICKAT
HpI/IMeHeHI/IIO HOpMBI O HCHUCITOJTHCHHUMH.

Paznen 2 3aTpyanenust

Cratbi 6.2.1. Col.1101eHMe T0TOBOPHBIX
00513aTEJILCTB

Ecnu ucnosHeHne 10oroBopa CTaHOBUTCS O0JIee
00OpPEMEHHUTEITLHBIM TSI OJTHON M3 CTOPOH, 3Ta
CTOpPOHA, TEM HE MeHee 00s3aHa BBITIOJIHUTH
CBOM 00s13aTEIBCTBA C COOIIOIEHUEM
MOCJICAYIONIUX ITOJIOKCHHUH O 3aTPYIHCHUSX.

Crarbi 6.2.2. OnpenesieHue 3aTpy/AHeHUil

3aTpyIHEHUAMH CUUTAETCA ClIy4yaH, Korja
BO3HHUKAIOT COOBITHSI, CYIIICCTBEHHBIM 00pa3oM
M3MEHSIOIINE PABHOBECHE TIOTOBOPHBIX
00513aTeIHLCTB B CHITY JINOO BO3pacTaHUs JJIs
CTOPOHBI CTOUMOCTHU UCIIOJIHEHUS, JINOO
YMCHbBIICHUA LICHHOCTHU I10JIy4acMOro
CTOPOHOU UCTIOJTHEHHUSI, U, KPOME TOTO,

a) COOBITHS BO3HUKAIOT WJIH CTAHOBSITCS
M3BECTHBI MMOTEPIIEBIIEH CTOPOHE MOCIIE
3aKIIFOYEHUS I0TOBOPA;

b) coObITHS HE MOTJIH OBITH Pa3yMHO YUTCHBI
MOTEPIIEBIIEH CTOPOHOM IIPU 3aKIIIOUECHUH

JIOTOBOPA;

C) COOBITUSI HAXOATCSI BHE KOHTPOJIS
MOTEPIIEBIIECH CTOPOHBI; U

d) puck BO3SHUKHOBEHHS 3THX COOBITHI HE OBLIT

2. Where the refusal of permission renders the
performance of the contract impossible in
whole or in part, the rules on non-performance

apply.

Section 2: Hardship

Article 6.2.1 Contract to be observed

Where the performance of a contract becomes
more onerous for one of the parties, that party
is nevertheless bound to perform its obligations
subject to the following provisions on
hardship.

Article 6.2.2 Definition of hardship

There is hardship where the occurrence of
events fundamentally alters the equilibrium of
the contract either because the cost of a party's
performance has increased or because the
value of the performance a party receives has
diminished, and

a) the events occur or become known to the
disadvantaged party after the conclusion of the
contract;

b) the events could not reasonably have been
taken into account by the disadvantaged party
at the time of the conclusion of the contract;

c) the events are beyond the control of the
disadvantaged party; and

d) the risk of the events was not assumed by
the disadvantaged party.
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NPUHAT Ha ce0sl OTEepIIeBIIeH CTOPOHOM.

Crarbi 6.2.3. [locaencTBus 3aTpyAHeHU

1. B cnydae 3aTpyaHEeHU moTepreBas
CTOpOHA UMEET IIPABO OOPATUTHCS C MPOCHOOI
NIEPECMOTPETH JIOTOBOPHBIE 00sI3aTEIIHCTBA.
[Ipocwba nomkHa ObITE crienana 6e3
HEOTPaBIAHHOMN 3aJIEPXKKU U JOKHA
coJiepkaTh 000CHOBaHUE.

2. IIpocwba o mepecMoTpe HE JaeT cama 1o
cebe moTepresIIeil CTOpoHe MPaBo
MPUOCTAHOBUTH HUCIIOJIHEHUE.

3. Ilpu He AOCTHXKEHHUHM COTJIAIICHUS B
pa3yMHBII CpOK J1t00asi CTOPOHA MOXKET
00paTUTHCS B CY/I.

4. Ecnu ¢y yCTaHOBUT HAJIMYKE 3aTPyIHEHUH,
OH MOXKET, €CJIM HAaUAET 9TO Pa3yMHbIM:

a) MPEKPaTUTh JOTOBOP C OIMpPEIEICHHON AaThl
U Ha OIPEJICTICHHBIX YCIOBUSAX WU

b) U3MEHUTH JOTOBOP C LIENbIO
BOCCTAHOBJICHUS PABHOBCCHA.

I'naBa 7. Hemcnoauenue

Pa3znea 1. O01iue mo1oKeHus 0
HEHUCIOJTHEeHUH

Cratbs 7.1.1. Onpenesienne HeMCNOJHEHUS

HeucnonaenueM cunuTaeTcst HEBLIIIOIHECHUE
CTOPOHOM JIF0O0TO M3 CBOMX 0053aTEIBCTB TIO
JIOTOBOPY, BKITIOYasi HEHA/IJIC)KAIIIee
UCIIOJIHEHUE U IIPOCPOYKY UCIIOIHEHMUS.

Article 6.2.3 Effects of hardship

1. In case of hardship the disadvantaged party
is entitled to request renegotiations. The
request shall be made without undue delay and
shall indicate the grounds on which it is based.

2. The request for renegotiation does not in
itself entitle the disadvantaged party to
withhold performance.

3. Upon failure to reach agreement within a
reasonable time either party may resort to the
court.

4. If the court finds hardship it may, if
reasonable,

a) terminate the contract at a date and on terms
to be fixed, or

b) adapt the contract with a view to restoring
its equilibrium.

Chapter 7 - Non-Performance

Section 1: Non-Performance in
General

Article 7.1.1 Non-performance defined

Non-performance is failure by a party to
perform any of its obligations under the
contract, including defective performance or
late performance.

Article 7.1.2 Interference by the other party
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Crarbs 7.1.2. BMemareabcTBO Apyrou
CTOPOHBI

CropoHa He MOXET ToJlaraThCsl Ha
HEHUCIOJTHEHHE, JIOMYIIEHHOE IPYToi
CTOPOHOM, B TON Mepe, B KaKOW TaKOe
HEHUCTOJHEHHE OBbLIO BHI3BAHO JICWCTBUEM WIIH
YIYILIEHUEM NEPBOI CTOPOHBI UIIH UHBIM
COOBITHEM, B OTHOIIICHUH KOTOPOTO TepBast
CTOpPOHA HECET PUCK.

Cratbs 7.1.3. [IpuocTraHoBjIeHUue
HCIOJIHEHUSA

1. Eciv cTOpOHBI HOJKHBI UCITOJTHUTH CBOU
00s13aTeILCTBAa OTHOBPEMEHHO, JTF00ast U3 HUX
MOJKET MPUOCTAHOBUTH UCITOJTHEHHUE JI0 TEX
nop, TOKa Ipyrasi CTOpOHa HE MPEIJIOKUT CBOE
HCIIOJIHEHHE.

2. Ecin CTOPOHBI JOJI’KHBI UCITOJTHUTH CBOU
00s13aTeNbCTBA TOCIICI0BATEIBHO, CTOPOHA,
KOTOpasi JIOJDKHA UCTIOJTHHUTD MTO3KE, MOXKET
MPHOCTAaHOBHUTH CBOE MCIIOJTHEHHE JI0 TEX IOP,
MOKa JIpyrasi CTOPOHA He MPOU3BEIET
UCIIOJHCHHE.

Crarba 7.1.4. UcnipaBiieHue

1. He ucnionHuBIIasi CTOpOHA MOKET 3a CBOM
CYET UCIPABUTH JH000€ HEUCTIOTHEHHE MTPU
YCIIOBUH, UTO:

a) oHa 06e3 HeoNpaBJIaHHON 3aJIePKKHI
YBEIOMUT O MPEIaraéMoM crocode u
BPEMCHU HCIIPABJICHUS;

b) ucnpanieHue COOTBETCTBYET JaHHBIM
00CTOSATENLCTBAM,;

C) OTEepIIeBIIasi CTOPOHA HE UMEET 3aKOHHOTO
WHTEpeca 0TKA3aThCsl OT MCIIPABIICHHUS; a
TaKKe

A party may not rely on the non-performance
of the other party to the extent that such non-
performance was caused by the first party's act
or omission or by another event as to which the
first party bears the risk.

Article 7.1.3 Withholding performance

1. Where the parties are to perform
simultaneously, either party may withhold
performance until the other party tenders its
performance.

2. Where the parties are to perform
consecutively, the party that is to perform later
may withhold its performance until the first
party has performed.

Article 7.1.4 Cure by non-performing party

1. The non-performing party may, at its own
expense, cure any nonperformance, provided
that

a) without undue delay, it gives notice
indicating the proposed manner and timing of
the cure;

b) cure is appropriate in the circumstances;

c) the aggrieved party has no legitimate interest
in refusing cure; and

d) cure is affected promptly.
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d) ucnipaBiieHre OCYIIECTBISAETCS
HE3aMELJIUTEIIBHO.

2. [IpaBo Ha UCHpaBICHUE HE UCKITIOYAETCS
YBEJAOMJICHHEM O MPEKpaIeHUH JOTOBOpa.

3. [lpu nonyyeHUn HaAJIeKAIIETO
YBEAOMJICHHS 00 HCTIPABICHUH MTOTEPIIEBIIAs
CTOPOHA HE MOXKET OCYILIECTBUTH CBOM I1PaBa,
KOTOPBIE HE COBMECTUMBI C UCIIOJTHEHUEM
00513aTeNLCTB HE MCIIOTHUBIIEH CTOPOHBI, 710
HWCTEYEHHS CPOKA HA UCITPABIICHUE.

4. IloTepneBiiasi CTOpOHA MOKET
MPUOCTAHOBUTDH UCIIOJTHEHUE CBOUX
O6H3&TGHBCTB B OXKUAAaHWUH UCTIPABJICHUA.

5. HecMoTps Ha ucnpaBiieHUE, IOTEPIIEBIIAS
CTOpOHA COXPAHSET MPaBo TPeOOBATH
BO3MeEILEHHE YOBITKOB 3a IPOCPOUKY, & TAKKE
BO3MeEILEHHE ylepOa, TPUUMHEHHOTO NI HE
IPEJOTBPALIEHHOTO B pe3yJIbTaTe
UCIIPaBJICHUS.

Crarba 7.1.5. lonoaHUTEIbHBIA CPOK IJIs1
HCIIOJTHEHHU S

1. B caydae, kora UMeeT MeCTO
HEHUCIIOTHEHHE, MTOTEPIEBIIasi CTOPOHA MOKET
IIyTEM YBEIOMIIEHUS IPYTO CTOPOHBI
HpeI[OCTaBI/ITb ,Z[OHO.HHI/ITGJII:HBII\/'I CpOK JJI
HUCIIOJIHCHUS.

2. B TeueHne NOMOTHUTENHHOTO CPOKa
HOTEpIIEBLIAs CTOPOHA MOXKET IIPUOCTAaHOBUTh
UCIIOJIHEHUE CBOMX B3aUMHBIX 0053aTENbCTB U
noTpe0oBaTh BO3MELICHHS YOBITKOB, OJJHAKO
OHa HEe MOKET NMPUOETHYTH K JI0O0MY APYyromy
CpPEACTBY IPaBOBOM 3amuThl. Eciin oHa
NOJIy4YaeT YBEJJOMJICHHE OT APYTOl CTOPOHBI O
TOM, YTO MOCIIC/IHSS HE MPEIOCTAaBUT
UCIIOJIHEHUE B 3TOT CPOK, JIM0O0, ECIIU 110
UCTEYEHHUHU HTOTO CPOKA HaIJIeKallee

2. The right to cure is not precluded by notice
of termination.

3. Upon effective notice of cure, rights of the
aggrieved party that are inconsistent with the
non-performing party's performance are

suspended until the time for cure has expired.

4. The aggrieved part y may withhold
performance pending cure.

5. Notwithstanding cure, the aggrieved party
retains the right to claim damages for delay as
well as for any harm caused or not prevented
by the cure.

Article 7.1.5 Additional period for
performance

1. In a case of non-performance the aggrieved
party may by notice to the other party allow an
additional period of time for performance.

2. During the additional period the aggrieved
party may withhold performance of its own
reciprocal obligations and may claim damages
but may not resort to any other remedy. If it
receives notice from the other party that the
latter will not perform within that period, or if
upon expiry of that period due performance has
not been made, the aggrieved party may resort
to any of the remedies that may be available
under this Chapter.
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UCIIOJIHEHUE HE UMEJIO MECTa, MOTepIeBILas
CTOpPOHA MOKET MPUOETHYTH K JII000MY
CpPEACTBY MPaBOBOI1 3aIIUTHI, KOTOPOE
IPETOCTABICHO €1 B COOTBETCTBUH C
HACTOSIIEH TJIaBOM.

3. Ecnu npu He UMEIOIIEH CYIIECTBEHHOTO
SHAYCHUS MMPOCPOUKE UCTTOJTHCHHU A
MOTEPIIEeBIIasi CTOPOHA YBEIOMUJIA O
MmpeaoCTaBJICHUHN JOMMOJITHUTCIBHOI'O CpOKa
pa3syMHOM MPOAOJIKUTEIIBHOCTH, OHA MOYKET
MPEKPATUThH JOTOBOP MO UCTEUEHUH 3TOTO
cpoka. Ecnu npenocTaBieHHBIN
JIONTOJTHUTENbHBIA CPOK HE UMEET Pa3yMHOM
MPOJOKUTEILHOCTH, TO OH MPOJJIEBAETCA 10
pa3yMHOM MPOJOIKUTENEHOCTH.
[ToTepneBuiasi CTopoHa MOKET yKa3aTh B
CBOEM YBEJOMJICHHH, YTO JOrOBOp OyaeT
ABTOMATUYECKHU MPEKPaIIEH, €ClId apyras
CTOPOHA HC MPOU3BCACT UCIIOJTHCHUA B
TE€UYEHHE MPEIOCTABIEHHOTO Mepro/ia
BpPEMEHH.

4. ITyHKT 3 HE MPUMEHAETCS, €CITU
HEUCTIOTHEHHOE 0053aTeIBCTBO MPEICTABISACT
HC3HAYUTCJIbHYIO YaCTh JOTOBOPHBIX
00513aTeNIbCTB HE UCTIOJIHUBIIECH CTOPOHBI.

Cratbs 7.1.6. Uckia0ouuTe1bHBbIE OTOBOPKH

OroBopka, KOTopasi OrpaHUYKBAET WIH
UCKJTIOYAeT OTBETCTBEHHOCTh OJTHOM CTOPOHBI
3a HEUCIIOJIHEHHNE WM JI0MYCKAeT, YTOOBI OJJHA
CTOpPOHA ITPOU3BEIIA UCIIOJIHEHUE,
CYILLIECTBEHHO OTJIMYAIOIIEECs OT TOr0, YTO
Jpyrasi CTOpoHa pa3yMHO 0>KMJlaja, HE MOXKET
OBITH UCIIOJIB30BaHA, €CIIM €€ UCIIOJIb30BAHNE
puBesio Obl K SIBHOM HECIPaBeIJINBOCTH,
PUHUMAs BO BHUMaHUE LI 10r0BOPA.

Cratsba 7.1.7. Henpeogonumas cuia

1. CropoHa ocBoOOXmaeTcs OT

3. Where in a case of delay in performance
which is not fundamental the aggrieved party
has given notice allowing an additional period
of time of reasonable length, it may terminate
the contract at the end of that period. If the
additional period allowed is not of reasonable
length it shall be extended to a reasonable
length. The aggrieved party may in its notice
provide that if the other party fails to perform
within the period allowed by the notice the
contract shall automatically terminate.

4. Paragraph (3) does not apply where the
obligation which has not been performed is
only a minor part of the contractual obligation
of the non-performing party.

Article 7.1.6 Exemption clauses

A clause which limits or excludes one party's
liability for non-performance or which permits
one party to render performance substantially
different from what the other party reasonably
expected may not be invoked if it would be
grossly unfair to do so, having regard to the
purpose of the contract.

Article 7.1.7 Force majeure

1. Non-performance by a party is excused if
that party proves that the nonperformance was
due to an impediment beyond its control and
that it could not reasonably be expected to
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OTBCTCTBCHHOCTH 3a HCHUCIIOJTHCHHUEC, €CJIM OHAa
JOKaXKET, YTO HECUCIIOJIHCHUC 6]:1)10 BBI3BAHO
HpeHHTCTBHCM BHC €€ KOHTpOJIH 1 YTO OT HEC
HEJB3s OBLIO Pa3yMHO OXKHJIATh MPHHSITHS
9TOTO MPENATCTBHUS B pacyeT MPH 3aKITI0YCHHH
JIOTOBOPA TN00 M30eKaHUE WITH TTPEOTOTCHUS
9TOTO MPEHATCTBHUS MU €T0 IMOCICICTBUH.

2. Ecnu mpensiTcTBHE HOCUT BPEMEHHBIN
XapaxTep, OCBOOOXKAECHUE OT OTBETCTBEHHOCTH
MMeEET CUILy Ha IIEpUOJ BPEMEHU, KOTOPBIN
SIBJISIETCS. PA3yMHBIM, IPUHUMAsi BO BHUMaHUE
BJIMSIHUE NPENSATCTBUS HA UCIIOJIHEHUE
JI0TOBOpA.

3. He ucnonHuBIIas CTOpOHA JTOJKHA
YBEIOMHTH APYTYIO CTOPOHY O
BO3HUKHOBEHUH MPENSATCTBUS U €T0 BIUSHUU
Ha €€ CITIOCOOHOCTh UCTIONHUTH 0053aTEIhCTRBO.
Ecnu yBenoMieHne He OIYyYEHO OPYron
CTOPOHOH B TEUEHHE PA3yMHOI'O CPOKa MOCIIE
TOT0, KaK HE MCIIOJIHMBILIAs CTOPOHA y3HAJIa
WM TOJIKHA OblIa Y3HATh O MPENsSTCTBUH, OHA
HECET OTBETCTBEHHOCTH 32 YOBITKH, CTaBIINE
pe3yabTaTOM HEMOJYUECHHS YBEIOMIICHUSI.

4. TlonoxeHus HACTOSIIEH CTaTbH HE JIMIIAIOT
CTOPOHY BO3MOYKHOCTH BOCIOJIB30BATHCS
MPaBOM MPEKPATUTH JOTOBOP WU
MIPUOCTAHOBHUTH MCTIOJHEHHUE, JIMOO TIPOCUTH
YILJIATHI TPOLIEHTOB T'O/IOBBIX.

Paznen 2. IIpaBo na Ucnosinenne

Cratba 7.2.1. UcnoJiHeHHE JEHEKHOT O
00513aTEeJILCTBA

Ecnu cTtopona, o0si3aHHAas yIIaTUTh I€HBIH,
HE COBEpILIAET ATOTO, APYyras CTOPOHA MOKET
noTpedoBaTh MPOU3BECTHU IIIATEXK.

have taken the impediment into account at the
time of the conclusion of the contract or to
have avoided or overcome it or its
consequences.

2. When the impediment is only temporary, the
excuse shall have effect for such period as is
reasonable having regard to the effect of the
impediment on the performance of the
contract.

3. The party who fails to perform must give
notice to the other party of the impediment and
its effect on its ability to perform. If the notice
is not received by the other party within a
reasonable time after the party who fails to
perform knew or ought to have known of the
impediment, it is liable for damages resulting
from such no receipt.

4. Nothing in this article prevents a party from
exercising a right to terminate the contract or
to withhold performance or request interest on
money due.

Section 2: Right to Performance

Article 7.2.1 Performance of monetary
obligation

Where a party who is obliged to pay money
does not do so, the other party may require
payment.

Article 7.2.2 Performance of non-monetary
obligation

Where a party who owes an obligation other
than one to pay money does not perform, the
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Cratba 7.2.2. UcnojineHune He JeHEKHOT0
00513aTEJILCTBA

Ecnu cropona, 00513aTeCTBO KOTOPOH
COCTOHUT HC B YIUIATC ACHCT, HC UCIIOJIHACT €ro,
IpyTrasi CTOpOHa MOXET MOTpedoBaTh
UCIIOJIHEHUS], KPOME CITy4aeB, KOTa:

a) UCTIOJTHEHNE HEBO3MOXKHO IOPUINIECCKH WITH
(baKkTHIeCKu;

b) ucToHEHNE WIH, B COOTBETCTBYIOIIHNX
ClIyvasx, IpUuHyaAUTCIIbHOC UCIIOJTHCHUC
SBIISICTCS. HEPa3yMHO OOPEMEHHUTEIHHBIM HITH
JIOPOTOCTOSIIINM;

C) CTOpOHA, UMEIOIIIasi IPAaBO Ha MCIIOJIHEHHE,
MOYKET Pa3yMHO IMOJyYUTh UCIIOTHEHUE U3
JPyTOT0 UCTOYHHKA,

d) ucroHEHNE HOCUT UCKITIOYUTEIHHO
JIUYHBIA XapaKTep; WINA

€) CTOpOHa, HMEIOLIAasl IPABO Ha UCIIOJIHEHHUE,
He TpeOyeT ero B pa3yMHBIN CPOK I1OCIIE TOTO,
KaK OHa y3HaJla MJIM JOJDKHA ObliIa y3HATh O
HEHCIIOJIHEHUH.

Cratbs 7.2.3. UcipaBiieHHe HJIH 3aMeHA
HEHAaJJIe/Kalero MCIoJTHeHus!

[IpaBo Ha UCTIOTTHEHNE BKIIIOYACT B
COOTBETCTBYIOIIHX CIy4asX MpaBo TpeOOBaTh
UCTIPABJICHNUS, 3aMEHBI WJIM UHOTO yCTPAaHCHHUS
HEIOCTAaTKOB HctonHeHus. [lonoxenus
cT.cT.7.2.1 1 7.2.2 npUMeHAI0TCS
COOTBETCTBEHHO.

Cratbs 7.2.4. CyneOnblii urpadg

1. Ecu cym 00s136IBa€T CTOPOHY MPOU3BECTH
UCIIOJTHEHUE, OH MOXET Tak)Ke IpenucaTh ei
YIUIATHTh ITpad, €Cliu OHA HE UCTIOIHUT €T0

other party may require performance, unless

a) performance is impossible in law or in fact;

b) performance or, where relevant,
enforcement is unreasonably burdensome or
expensive;

c) the party entitled to performance may
reasonably obtain performance from another
source;

d) performance is of an exclusively personal
character; or

e) the party entitled to performance does not
require performance within a reasonable time
after it has, or ought to have, become aware of
the non-performance.

Article 7.2.3 Repair and replacement of
defective performance

The right to performance includes in
appropriate cases the right to require repair,
replacement, or other cure of defective
performance. The provisions of Articles 7.2.1
and 7.2.2 apply accordingly.

Article 7.2.4 judicial penalty

1. Where the court orders a party to perform, it
may also direct that this party pay a penalty if
it does not comply with the order.

2. The penalty shall be paid to the aggrieved
party unless mandatory provisions of the law
of the forum provide otherwise. Payment of the
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pelIeHue.

2. llltpad momkeH OBITH yITaueH
MIOTEPIIEBIICH CTOPOHE, €CIIU TOIBKO
UMIICpaTHBHBIC HOPMBI TIpaBa CTPaHBbI, I7Ie
HAXOJUTCS CyJI, HE yCTaHABJIMBAIOT HHOTO.
VYmnara mrpada morepnesiiei CTopoHe HE
UCKIJTIOYACT KaKUX-InO0 TpedoBaHmii 00
yOBITKaX.

Crarbs 7.2.5. U3MeHeHue cpecTB
NMPaBOBOM 3aIUTHI

1. [ToTepnerias cTopoHa, MOTpeOOBaBIIAs
UCIIOJTHEHUS HE IEHE)KHOT0 0053aTeIbCTBa U
HE MOJYYHUBIIasi UCIIOJIHEHUE B
yCTaHOBHeHHBII\/'I CPOK, WJIX B UHOM CJIy4ac B
pa3yMHBII CPOK, MOKET IPUOETHYTH K
TH000MY IpYyroMy CPeICTBY MPaBOBOU
3aIIUThI.

2. Ecnu pemenue cyaa 00 UCTIOJTHEHUH HE
JIEHEKHOTO 00s3aTEHCTBA HE MOXKET OBITH
WCIIOJTHEHO MPUHYIUTEIBHO, TOTEpPIEBIIIAsT
CTOPOHA MOKET UCIOJIb30BaTh JIt000E HHOE
CPEACTBO MPABOBOM 3AILMUTHI.

Paznea 3. Ilpexpamenue

Crarba 7.3.1. IIpaBo Ha npekpamenune
AOTrOBOPA

1. CtropoHa MOXET NPEKPATUTh JOTOBOP, €CIU
HEHCIIOJIHEHHE JOTOBOPHOTO 0053aTEIbCTBA
JIPYTrOi CTOPOHOM SIBJISIETCS CYILIECTBEHHBIM.

2. IIpu onpeneneHnu, BISIETCS JIU
HEHUCTIOJTHEHHE 00513aTENIbCTBA CYIIECTBEHHBIM,
BO BHUMAaHHE JOJIKHO OBITh IPUHATO, B
YaCTHOCTH:

penalty to the aggrieved party does not exclude
any claim for damages.

Article 7.2.5 Change of remedy

1. An aggrieved party who has required
performance of a non-monetary obligation and
who has not received performance within a
period fixed or otherwise within a reasonable
period of time may invoke any other remedy.

2. Where the decision of a court for
performance of a non-monetary obligation
cannot be enforced, the aggrieved party may
invoke any other remedy.

Section 3: Termination

Article 7.3.1 Right to terminate the contract

1. A party may terminate the contract where
the failure of the other party to perform an
obligation under the contract amounts to a
fundamental non-performance.

2. In determining whether a failure to perform
an obligation amounts to a fundamental non-
performance regard shall be had, in particular,
to whether

a) the non-performance substantially deprives
the aggrieved party of what it was entitled to
expect under the contract unless the other party
did not foresee and could not reasonably have
foreseen such result;
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a) CYHICCTBCHHO JIM HCHUCIIOJTHCHUC JINIIACT
MOTEPIIECBIIYIO CTOPOHY TOTO, UTO OHA UMENa
MpaBO OKUJATh B COOTBETCTBUU C JJOTOBOPOM,
KpOMeE CJIy4aeB, KOorJa Jpyras CTOpoHa He
IpeJBUJIENA U HE MOTJIa Pa3yMHO MPEIBUICTD
TaKOM Pe3yJsbTar;

b) umeeT 11 NPUHIUIHATIBHBIN XapakTep ¢
TOYKHU 3PEHHUS JOTOBOpa CTPOroe coOIroieHne
HEHCIIOJIHEHHOTO 00513aTeIbCTBA;

C) ABJISICTCSA JIM HCUCITIOJIHCHUC YMBIIIJIICHHBIM
WJIM COBEPIIEHO 10 IPy00it HEOPEKHOCTH;

d) maet 1 HEMCTIOTHEHNE TTOTEPIICBIICH
CTOpPOHE OCHOBAHHE BEPHUTh, UTO OHA HE MOXKET
nojiaraTbcst Ha Oy iyIee UCIIOTHeHUE APYron
CTOPOHBI;

e) [lonecer 11 He UCIIOJIHUBILAS CTOPOHA
HECOpa3MEepHBIE MOTEPH B PE3yJIbTaTe
MOJITOTOBKH WJIA OCYIIIECTBIICHUS HCITOTHEHHUS,
€CJIM IOTOBOpP OYJIeT pEeKpaIlieH.

3. B ciiydae npocpouku noTepnesmiasi CTopoHa
MOKET TaKXKe MPEKPATUTDH JIOTOBOP, €CIIU
Jpyras CTOpOHa HE UCIIOJIHUT JOTOBOP OO
HUCTCUCHUS, MPCAOCTABJICHHOTO B
COOTBETCTBUU €O CT.7.1.5 cpoka.

Cratba 7.3.2. YBegoMJjieHue o
npeKpameHnu

1. ITpaBo CTOPOHBI IPEKPATUTH 1O0TOBOP
OCYILIECTBIISIETCS IIyTEM YBEIOMIIEHUS APYTrOi
CTOPOHBI.

2. Ecnu ucnostHeHre ObUTO TIPEIIIOKEHO ©
OIO3JaHUEM MJIM OHO MHBIM 00pa3oM He
COOTBETCTBYET JOTOBOPY, NOTEPICBILIAs
CTOpPOHA TEPSIET CBOE MPABO MPEKPATUTh
JIOTOBOP, €CIIU TOJIBKO OHA HE JACT
YBEJIOMIICHHS IPYTOM CTOPOHE B Pa3yMHBII
CPOK IIOCJIE TOT0, KaK OHA y3HaJla WM JOJDKHA

b) strict compliance with the obligation which
has not been performed is of essence under the
contract;

¢) the non-performance is intentional or
reckless;

d) the non-performance gives the aggrieved
party reason to believe that it cannot rely on
the other party's future performance;

e) The non-performing party will suffer
disproportionate loss as a result of the
preparation or performance if the contract is
terminated.

3. In the case of delay the aggrieved party may
also terminate the contract if the other party
fails to perform before the time allowed it
under Article 7.1.5 has expired.

Article 7.3.2 Notice of termination

1. The right of a party to terminate the contract
is exercised by notice to the other party.

2. If performance has been offered late or
otherwise does not conform to the contract the
aggrieved party will lose its right to terminate
the contract unless it gives notice to the other
party within a reasonable time after it has or
ought to have become aware of the offer or of
the non-conforming performance.
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Obl1a Y3HaTh O NPCJIOKCHHOM UCITIOJTHCHUN
NI HEHAJJICKAIICM UCITIOJTHCHUH.

Cratbs 7.3.3. IlpenBuaumoe HeHCIOJIHEHHE

Ecin 10 HacTyIIeHUs CpoKa UCIIOIHEHUS
OJIHOM CTOPOHOM CTAHOBUTCS OYEBUIHBIM, UTO
OyZeT UMETh MECTO CYILIECTBEHHOE
HEHUCIIOJIHEHUE 3TOU CTOPOHOM, pyras
CTOpPOHA MOKET IIPEKPATUTH AOIOBOP.

Cratbs 7.3.4. CooTBeTCTBYIOLIIEE 3aBEPEHHE
0 Ha/lJIesKaleM UCTIOJTHEHU N

CropoHa, KOTOpasi pa3yMHO T0JIaraet, uTo
Ipyroi CTOPOHOU OyeT AOMyIIeHO
CYIIECTBEHHOE HEUCIIOJIHCHUE, MOXKET
0TpeOOBaTh COOTBETCTBYIONIECTO 3aBEPCHUS O
HaJIeXKAIIEeM HCIIOJTHEHUH U OJIHOBPEMEHHO
IPUOCTAHOBUTH CBOE UCTONHEeHUE. Eciu Takoe
3aBepeHue He OyIeT MPeI0CTaBIeHO B
pa3yMHBII CPOK, MOTPEOOBABIIIAs TAKOE
3aBEpPEHHE CTOPOHA MOXKET MPEKPATUTH
JIOTOBOP.

Cratba 7.3.5. O01ue nocjaeacTBusa
npeKpaneHus

1. Ilpekpamienue 1oroBopa ocBoOOXIaeT 00e
CTOPOHBI OT 00SI3aTENHCTB OCYIIECTBUTH U
HOJyYHTh OyAyIee HCIOIHEHHE.

2. [IpekpareHne 10ropopa He JHUIIAeT mpaBa
TpebOBaTh BO3MEIIECHUS YOBITKOB 32
HEUCTIOJTHEHHE.

3. IlpekparmieHne He 3aTparuBaeT KakKux-Iu0o
MOJIOKEHUH OTOBOpa 00 yperyaupoBaHUuU
CTIIOPOB WJIN JIFOOBIX HHBIX YCIOBHUI TOTOBODA,
KOTOPBIEC TOJDKHBI JICHCTBOBATH JAaXKE IOCIIE
€ro MpeKpaIieHusl.

Article 7.3.3 Anticipatory non-performance

Where prior to the date for performance by one
of the parties it is clear that there will be a
fundamental non-performance by that party,
the other party may terminate the contract.

Article 7.3.4 Adequate assurance of due
performance

A party who reasonably believes that there will
be a fundamental non-performance by the
other party may demand adequate assurance of
due performance and may meanwhile
withholds its own performance. Where this
assurance is not provided within a reasonable
time the party demanding it may terminate the
contract.

Article 7.3.5 Effects of termination in
general

1. Termination of the contract releases both
parties from their obligation to effect and to
receive future performance.

2. Termination does not preclude a claim for
damages for non-performance.

3. Termination does not affect any provision in
the contract for the settlement of disputes or
any other term of the contract which is to
operate even after termination.

Article 7.3.6 Restitution

1. On termination of the contract either party
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Crarbs 7.3.6. Bo3BpaT mojiy4eHHOro

1. Ilpu npekpaiieHuH A0roBopa Kakaas
CTOpPOHA MOKET TpeOoBaTh BO3BpAaTa BCETO,
YTO OHA MOCTABUJIA, IPU YCIOBHUH, YTO 3TA
CTOpPOHA OJIHOBPEMEHHO BO3BpaIllaeT BCE, YTO
oHa nostyuniia. Eciau Bo3Bpat He BO3MOKEH B
HaType WIN 3TO HEMIPUEMIIEMO,
COOTBETCTBYIOIIIEE BO3MEIICHUE T0JKHO OBITH
NIPOM3BEACHO B ICHEKHOU (popMe, KOTJa 3TO
SIBIISICTCS Pa3yMHBIM.

2. OgHaKo eclii UCIIOJIHEHUE JOTOBOPAa HOCUT
JUTSITIIAICST XapaKTep U OH SIBJISIETCS JCITMMBIM,
BO3BPAT MOJTYUYEHHOTO MOXXET OBITh
noTpebOBaH TOJIBKO 3a BPEeMsl IOCIIE TOTO, KaK
HpEKpallleHUue BCTYIIUIO B CHILY.

Pa3nen 4. YOLITKH

Crarba 7.4.1. IIpaBo Ha BoO3MellleHUE
YOBITKOB

JIro00e HEMCIOJIHEHNE JAeT TOTEepIIeBIICH
CTOpOHE TIPABO HAa BO3MENICHUE YOBITKOB OO
UCKJTIOYUTENbHO, TM00 B COYETAHUHU C
JTH00BIMU APYTUMHU CPEJICTBAMU MPABOBOIL
3alUThI, KPOME CIIy4aeB, KOT/a B
COOTBETCTBUH C HACTOALIINMU HpI/IHLII/IHaMI/I
OTBCTCTBECHHOCTDH 3a HECUCIIOJIHCHHUC HE
HACTYTIAeT.

Cratb1 7.4.2. Ilo1Hasi KOMIIEHCAIINSA

1. TTorepnieBiias cTOpoHa UMEET MPaBo Ha
MOJIHYI0 KOMIIEHCALIUIO yIepOa, BO3ZHUKILIETO
B pe3yJIbTaTe HeUCHoIHeHus. Takoil yiepo
BKJIIOYAET JIF0ObIE TIOHECEHHBIE CTOPOHOU
NIOTEPH U BCSKYIO BBITOly, KOTOPOil OHa
JIMIIUIACK, C YYETOM JIF000H BBITOBI
MOTEPIEBIIEH CTOPOHBI, TOJYYEHHOU €10 B
pe3ynbTare TOro, 4YTo OHa U30exkana pacxobl

may claim restitution of whatever it has
supplied, provided that such party concurrently
makes restitution of whatever it has received.
If restitution in kind is not possible or
appropriate allowance should be made in
money whenever reasonable.

2. However, if performance of the contract has
extended over a period of time and the contract
is divisible; such restitution can only be
claimed for the period after termination has
taken effect.

Section 4: Damages

Article 7.4.1 Right to damages

Any non-performance gives the aggrieved
party a right to damages either exclusively or
in conjunction with any other remedies except
where the non-performance is excused under
these Principles.

Article 7.4.2 Full compensation

1. The aggrieved party is entitled to full
compensation for harm sustained as a result of
the non-performance. Such harm includes both
any loss which it suffered and any gain of
which it was deprived, taking into account any
gain to the aggrieved party resulting from its
avoidance of cost or harm.

2. Such harm may be non-pecuniary and
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WM ymepo.

2. Bo3memiaemsblii yiiepO MOXKET UMETh
HeMaTepHAJIbHBIA XapaKkTep W BKIIOYATh,
HarpuMep, Bpel 3A0POBBIO MIIN MOPAIBHBII
ymiepo.

Crarbi 7.4.3. loctoBepHOCTH ylIepOa

1. KoMnieHcanum moAsie)kuT TOJIBKO yiepo,
BKJTI0Yas Oyaymuii ymep0, KOTOpbIit
YCTaHOBJIEH C Pa3yMHOMN CTETEHbIO
JIOCTOBEPHOCTH.

2. KoMnieHcanuu MOKeT MOJIeKaTh yTpara
OaronpusATHONH BO3MOXHOCTH
MPOMOPIUOHAIIBHO BEPOSITHOCTH €€
BO3HUKHOBCHHUS.

3. Ecniu pa3mep yOBITKOB HE MOXKET OBITh
YCTaHOBJICH C Pa3yMHOM CTEIIEHBIO
JIOCTOBEPHOCTH, OTIPENICIICHUE HX pa3Mepa
OCYIIECTBIISIETCS [0 YCMOTPEHUIO CYa.

Crarbi 7.4.4. IIpean BuammocTh yuiepoa

He ucnonnuBas cTopoHa OTBEYAET TOJIBKO 32
y1iep0, KOTOPHBI OHA MpeABUIETIa HIIK MOTJIa
Pa3yMHO IPEABUAETH MPU 3aKIIOUYECHUN
JIOTOBOpPA KaK BEPOSTHOE MOCIIEICTBUE €€
HEHCIIOJTHEHUSI.

Crarba 7.4.5. /loka3aTeibCTBO yiiepoa B
cJiyyae 3aMeHALIen CAeJIKn

Ecnu morepnesias cTtopoHa mpeKpaTuia
JIOTOBOP M COBEPIITHIIA 3aMEHSIONIYIO CIICTKY B
pa3yMHBII CPOK U Pa3yMHBIM CIIOCOOOM, OHA
MOJKET MOJYUYUTh PA3HUILY MEXKIY JTOTOBOPHOM
LICHOM U LICHOM 3aMEHSIOMIEH CASIKH, a TaKXKe
BO3MEIICHHE JTI000T0 MOCIEAYIOMIEro yepoa.

includes, for instance, physical suffering or
emotional distress.

Article 7.4.3 Certainty of harm

1. Compensation is due only for harm,
including future harm that is established with a
reasonable degree of certainty.

2. Compensation may be due for the loss of a
chance in proportion to the probability of its
occurrence.

3. Where the amount of damages cannot be
established with a sufficient degree of
certainty, the assessment is at the discretion of
the court.

Article 7.4.4 Foresee ability of harm

The non-performing party is liable only for
harm which it foresaw or could reasonably
have foreseen at the time of the conclusion of
the contract as being likely to result from its
non-performance.

Article 7.4.5 Proof of harm in case of
replacement transaction

Where the aggrieved party has terminated the
contract and has made a replacement
transaction within a reasonable time and in a
reasonable manner it may recover the
difference between the contract price and the
price of the replacement transaction as well as
damages for any further harm.

Article 7.4.6 Proof of harm by current price
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Crarbi 7.4.6. /loka3aTebcTBO yiiep0a Ha
OCHOBE TeKylLleil LeHbI

1. Ecu moteprnieBiias CTOpoHa MpeKkpaTuia
JIOTOBOP U HE COBEPIIMIIA 3aMEHSIOILY IO
CIEJIKY, OJHAKO B OTHOIIICHUU
MPEyCMOTPEHHOTO IOTOBOPOM MCITOJTHEHHUS
MMEETCS TeKYIIas IIeHa, CTOPOHA MOXKET
MOJIYYUTh PA3HUILY MEXTY JOTOBOPHOM LIEHOM
Y TEKYIIEH NEHOM, CYIECTBYIOIIEH HA MOMEHT
MpeKpaIieHus: JoroBopa, a Tak’Ke BO3MEILEHHUE
T000T0 MOCIeayoIIero ymepoa.

2. Texyuiel eHoOM ABIAETCS 1IEHa, B3UMaeMas
0OBIYHO 3a TIOCTABJICHHBIC TOBAPHI UITH
OKa3aHHBIC YCIIYTH B CPABHUMBIX
O6CTO$IT€JII:CTB3.X B MECTC, I'IC JOJIXKCH GBITB
UCIIOJTHEH JIOTOBOP, JIU00, €CIIA B ’TOM MECTE
OTCYTCTBYET TEKYIllas €HA, TO TAKOBOM
SABIISICTCA TeKyH_Ia}I n€Ha B TaKOM HHOM MCCTC,
KOTOpOG HPGI[CTaB.H}IGTC}I paSYMHI:IM JUIA
CIIpaBOYHON MH(OpPMAIIUH.

Cratbs 7.4.7. Yuep0, npu4uHeHHBIH
YACTHYHO NOTEepneBLIel CTOPOHOI

Ecnu ymep0 npuyrHeH 4aCTUYHO B
pe3yJbTare ASHCTBUS UM YITyIIEHUS
HOTEpIEBLIEH CTOPOHBI WIIN APYTOro COOBITHS,
B OTHOLLIEHUU KOTOPOTO OHA HECET PUCK,
paszMep BO3MeIIaeMbIX YOBITKOB TOJKEH OBITh
YMEHBIIEH B TOM Mepe, B KOTOPOU 3TU
(axTOpHI CIOCOOCTBOBAJIM BO3HUKHOBEHUIO
yuiep6a ¢ y4eToM MOBEACHUS KaXI01 U3
CTOPOH.

Crartbs 7.4.8. YMeHblIeHHE yiIepOa

1. He ucnonHuBIIas CTOPOHA HE OTBEYAET 3a
y1ep0, MOHECEHHBIH MOTepIeBILeii CTOPOHOIA,
B TOH Mepe, B KOTOPO# yiiepO Mor ObITh
YMEHBILIEH B PE3YJIbTAaTE PA3yMHBIX I11ar0B
MOTEPIEBIEC CTOPOHBI.

1. Where the aggrieved party has terminated
the contract and has not made a replacement
transaction but there is a current price for the
performance contracted for, it may recover the
difference between the contract price and the
price current at the time the contract is
terminated as well as damages for any further
harm.

2. Current price is the price generally charged
for goods delivered or services rendered in
comparable circumstances at the place where
the contract should have been performed or, if
there is no current price at that place, the
current price at such other place that appears
reasonable to take as a reference.

Article 7.4.7 Harm due in part to aggrieved
party

Where the harm is due in part to an act or
omission of the aggrieved party or to another
event as to which that party bears the risk, the
amount of damages shall be reduced to the
extent that these factors have contributed to the
harm, having regard to the conduct of each of
the parties.

Article 7.4.8 Mitigation of harm

1. The non-performing party is not liable for
harm suffered by the aggrieved party to the
extent that the harm could have been reduced
by the latter party's taking reasonable steps.

2. The aggrieved party is entitled to recover
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2. IloTtepnesmiasi cropoHa UMEET IIPABO Ha
BO3MeEILIEHHE JTI0ObIX PACX0A0B, pa3yMHO
IIOHECEHHBIX €10 MPH MOMNBITKAX YMEHBIIUTh

ymiepo.

Cratbs 7.4.9. IIponieHTHI rO0BBIX IPH
HeIiaTexe

1. Eciu cTopoHa He yIijlayuBaeT ACHEKHYIO
CyMMY, KOTJ]a HACTyTaeT CPOK IIaTexXa,
MOTEpIEBIIasi CTOPOHA UMEET IIPaBo Ha
IMMPONLCHTHI TOAOBLIX HA 3Ty CYMMY C MOMCHTA
HACTYIUICHHS CPOKa IJIaTeXka 10 MOMEHTa
y11aThbl, HC3aBUCUMO OT TOTO, OCBO60)KI[aeTC$I
JIM CTOPOHA OT OTBETCTBEHHOCTH 3a HETIATEK.

2. Pa3zmep npo1eHTOB roI0BBIX JOJKEH
COCTaBJISITh CPEHIOI0 OAHKOBCKYIO CTaBKY IO
KpPaTKOCPOYHOMY KPETUTOBAHUIO
MEPBOKJIACCHBIX 3aEMIIHUKOB,
[PEBATUPYIOLIYIO B OTHOLLIEHUH BAJIIOTHI
rIaTexa B MeCTe TuIaTexa, In0o, €Clii Takast
CTaBKa OTCYTCTBYET B 3TOM MECTE, TO TaKylO
K€ CTaBKY B FOCYJJapCTBE BaJIOTHI IIATEXKA.
[Ipu oTCyTCTBUM TaKOW CTaBKH B JTIOOOM M3
3TUX MECT B KaU€CTBE CTABKH MPOILIEHTOB
TOJIOBBIX JIOJKHA PUMEHSATHCS
COOTBETCTBYIOIAsl CTaBKa, yCTaHOBJICHHAS
3aKOHOM T'OCY/IapCTBA BAJIIOTHI IIJIATEXA.

3. IlorepneBiiast cTopoHa UMEET IIPABO Ha
BO3MCHICHUEC AOIMOJIHUTCIIBHBIX Y6BITKOB, €Clin
HETJIaTeX MPUYUHUI €i1 O0NbIIHi yiiepoO.

Cratbs 7.4.10. IIpouneHTbI rOA0OBBIX HA
CyMMY YOBITKOB

Ecnu He cornacoBaHO MHOTO, POLIEHTHI
TOJIOBBIX Ha CyMMY YOBITKOB, BBITIJIAUNBAEMBIX
3a HEHUCIIOJIHEHHE HEe JICHEKHOIO
00s13aTeNbCTBA, HAUKMCIISIOTCS C MOMECHTA,
KOT/1a TPOU3OIIIO HEUCTIOTHEHHE.

any expenses reasonably incurred in attempting
to reduce the harm.

Article 7.4.9Inter set for failure to pay
money

1. If a party does not pay a sum of money
when it falls due the aggrieved party is entitled
to interest upon that sum from the time when
payment is due to the time of payment whether
or not the non-payment is excused.

2. The rate of interest shall be the average bank
short-term lending rate to prime borrowers
prevailing for the currency of payment at the
place for payment, or where no such rate exists
at that place, then the same rate in the State of
the currency of payment. In the absence of
such a rate at either place the rate of interest
shall be the appropriate rate fixed by the law of
the State of the currency of payment.

3. The aggrieved party is entitled to additional
damages if the non-payment caused it a greater
harm.

Article 7.4.10 Interest on damages

Unless otherwise agreed, interest on damages
for non-performance of non-monetary
obligations accrues as from the time of non-
performance.
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Cratbi 7.4.11. Cnioco0d aeHe;KHOro
B3BICKAHHUSA

1. YOBITKH TOIDKHEI OBITH BBIIIJIAYE€HBI
€IMHOBPEMEHHO B TOJIHOM cymme. OHAKO
OHH MOTYT OBITh BBITIJIQUEHBI 10 YaCTSIM, €CITU
xapakrtep yuiepOa J1eiaeT 3TO MPUEMIIEMbIM.

2. YOBITKH, BBIIJIaYMBAaEMbIE 10 YaCTSM,
MOTYT OBITh UHJIEKCUPOBAHHI.

Cratba 7.4.12. Baaiora ucuucjeHus
YOBITKOB

VYOBITKM JOKHBI OBITH HCUYHCIIEHEI OO0 B
BaJIFOTE, B KOTOPOH OBLIO BBIPAXKEHO JICHEKHOE
00513aTeNLCTBO, TUO0 B BAIIOTE, B KOTOPO
ObUT IOHECEH yIepO, B 3aBUCUMOCTH OT TOTO,
4T0 00JIee COOTBETCTBYET OOCTOSATEIHCTBAM.

Cratba 7.4.13. Cor1acoBaHHBIN IJIATEX
NMPHU HEUCTIOJTHEHUH

1. Ecnin noroBop npeaycMaTpuBaeT, 4To He
HCIIOJIHUBIIAsA CTOpOHA AOJDKHA YIIJIATUTDH
YCTAHOBJICHHYIO CyMMY MOTEPIICBILICH CTOPOHE
3a JIOMYIICHHOE HAapYIICHHE, MTOTEPIICBIIIas
CTOPOHA MMEET MPABO MOJIYYUTh ITY CYMMY
HE3aBHCUMO OT pa3Mepa JACHCTBUTEIHLHO
MOHECEHHOTO €10 yiiepoa.

2. OgHaKoO HE3aBUCUMO OT KaKOIr0-JIH00
coraimieHus: 00 ”HOM, YCTaHOBJICHHAs CyMMa
MOJKET OBITh CHIDKEHA JI0 Pa3yMHBIX MIPEIEIOB,
€CJIM OHA YPE3MEPHO BEIIUKA C YUYETOM
BO3ZHHKIIIETO OT HEMCIIOJHEHHUS yiiepoa u
JIPYTUX OOCTOSITEIIBCTB.

Article 7.4.11 Manner of monetary redress

1. Damages are to be paid in a lump sum.
However, they may be payable in installments
where the nature of the harm makes this
appropriate.

2. Damages to be paid in installments may be
Jokymentsied.

Article 7.4.12 Currency in which to assess
damages

Damages are to be assessed either in the
currency in which the monetary obligation was
expressed or in the currency in which the harm
was suffered, whichever is more appropriate.

Article 7.4.13 Agreed payment for non-
performance

1. Where the contract provides that a party who
does not perform is to pay a specified sum to
the aggrieved party for such non-performance,
the aggrieved party is entitled to that sum
irrespective of its actual harm.

2. However, notwithstanding any agreement to
the contrary the specified sum may be reduced
to a reasonable amount where it is grossly
excessive in relation to the harm resulting from
the non-performance and to the other
circumstances.
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