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I'raBa 1. O0mue moJ1oKeHus

Pasznea 1: Cdepa npumenenus [Ipunnumnos

Crarba 1:101: IIpumenenue IIpunnumnos

(1) Hacrosimue [IpuHIMIBI TpeiHa3HAYEHBI
JUIS IPUMEHEHHUS B KaueCTBE OOIINX HOPM
noroBopHoro npasa EBponeiickoro Coro3a.

(2) Hacrosmue [IpuHIMIBI TPUMEHSIOTCS B
clly4ae, €CJI CTOPOHBI I0TOBOPUIIUCH O
BKJIFOUEHUH UX B CBO JI0rOBOP WJIH O TOM,
YTO UX JOTOBOP PErYJIUPYETCS HACTOSAIIUMHU
[Tpunimunamu.

(3) Hacrosimue [IpuHIMIIBI MOTYT OBITH
MIPUMEHEHBI B CIy4ae, €CIIi CTOPOHBI:

(a) TOTOBOPHIIUCH O TOM, YTO UX JJOTOBOP
perynupyercs "o0ImMUMH TPHUHIIUITAMA
mpaBa", “lex mercatoria” uiu MOJOOHBIMH
MpaBWJIaMU; WIH

(b) He n30panm Kakyr-1u00 CUCTEMY WU
HOPMBI TIpaBa JijIsl pETyJIMPOBAHUS CBOETO
JOTOBOpA.

(4) Hacrosimue [Ipuniune: MoryT
MIPUMEHATHCS AJIs1 pa3pelieHus] BOZHUKIIIETO
BOIIPOCA, KOTJa MPUMEHUMAasi CUCTEMA WU
HOPMBI TTpaBa He 00ECIIEUYNBAIOT TAKOTO
paspenieHusl.

Cratps 1:102: CBoGoaa gorosopa

(1) Croponbl CBOOOHEI, BCTYNaTh B JIOTOBOP
U OTIPECTISATE €T0 CoepkKaHue, COOMoaas
TpeboBaHUsI JOOPOCOBECTHOCTH U YECTHOM
JICJIOBOM MPAKTUKHU, a TaKKe 00sg3aTeNbHbIE
HOPMBI, YCTAHOBJICHHbIE HACTOSIIUMHU
[Tpunimunamu.

Chapter 1. General Provisions

Section 1: Scope of the Principles

Article 1:101: Application of the Principles

(1) These Principles are intended to be
applied as general rules of contract law in the
European Union.

(2) These Principles will apply when the
parties have agreed to incorporate them into
their contract or that their contract is to be
governed by them.

(3) These Principles may be applied when the
parties:

(a) have agreed that their contract is to be
governed by "general principles of law", the
"lex mercatoria" or the like; or

(b) Have not chosen any system or rules of
law to govern their contract.

(4) These Principles may provide a solution to
the issue raised where the system or rules of
law applicable do not do so.

Article 1:102: Freedom of Contract

(1) Parties are free to enter into a contract and
to determine its contents, subject to the
requirements of good faith and fair dealing,
and the mandatory rules established by these
Principles.
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(2) CTopoHBI MOTYT UCKIIIOYUTH IPUMEHEHHE
WJIM OTCTYIUTH OT JIFOOOTO M3 HACTOSIINX
[IpuHIMTIOB, UJTK U3MEHHUTH UX JACHCTBHE,
€CJIM HTHOE HE TIPEAYCMOTPEHO HACTOSAIIUMHA
[Tpuniunamu.

Crarbs 1:103: O0s13aTesibHbIE HOPMBbI

(1) B ciiyuae, ecnu 310 HOIycKaeT
IPUMEHUMOE MPaBoO, CTOPOHBI MOTYT U30paTh
Hacrosimue [I[puHIMIbI U1 peryaupoBaHus
CBOETO JI0r0OBOpPa, BCIEJCTBHE YETO
00s13aTeNIbHbIE HOPMBI HALIMOHAIBHOTO ITpaBa
HE NPUMEHSIOTCS.

(2) Ognako, noanexaT NPUMEHEHUIO T
00s13aTeTbHBIC HOPMBI HAITMOHALHOTO,
HaJHALMOHAIBHOTO U MEXIYHAPOIHOTO
MpaBa, KOTOPbIE COTIACHO COOTBETCTBYIOIIUM
HOpMaM MEXTyHapOJIHOTO YaCTHOTO MpaBa
MIPUMEHUMBI BHE 3aBUCHMOCTHU OT IpaBa,
PETyJIHUPYIOMIETO JOTOBOP.

Crarbs 1:104: [IpumeHeHne K BOpocam
coryacust

(1) CymecTBOBaHME U IEHCTBUTEILHOCTD
COTJIALIEHUS] CTOPOH O MPUHSATHH WU
BKJIFOUEHUH HacTosmX [[pUHIINUIIOB B
JIOTOBOP OMPENEsIeTCS HACTOSIIIIUMU
[Tpuaunamu.

(2) OgHako, CTOpOHA MOKET COCJIaThCs Ha
MIPaBO CTPAHBI CBOETO OOBIYHOTO
MECTOHAXOXKIACHUS /ISl YCTAHOBJICHUS TOTO,
YTO OHA HE BhIpa)Kayia COTJIACHs, €CIIN U3
OOCTOSITENILCTB CIELYET, YTO OBLIO ObI
HEpPa3yMHBIM ONPEACIATH OCIEACTBUE
MIOBEJICHHSI CTOPOHBI B COOTBETCTBUU C
HacrosmuMmu [IpuHIHIamMu.

(2) The parties may exclude the application of
any of the Principles or derogate from or vary
their effects, except as otherwise provided by

these Principles.

Article 1:103: Mandatory Law

(1) Where the law otherwise applicable so
allows, the parties may choose to have their
contract governed by the Principles, with the
effect that national mandatory rules are not
applicable.

(2) Effect should nevertheless be given to
those mandatory rules of national,
supranational and international law which,
according to the relevant rules of private
international law, are applicable irrespective
of the law governing the contract.

Article 1:104: Application to Questions of
Consent

(1) The existence and validity of the
agreement of the parties to adopt or
incorporate these Principles shall be
determined by these Principles.

(2) Nevertheless, a party may rely upon the
law of the country in which it has its habitual
residence to establish that it did not consent if
it appears from the circumstances that it
would not be reasonable to determine the
effect of the party’s conduct in accordance
with these Principles.
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Crartbda 1:105: O0L14an U gejioBast
NMPaKTHKA

(1) CtopoHsI cBsI3aHBI JIFOOBIM 00BIYaEM, O
KOTOPOM OHU JIOTOBOPHITUCH, U JTFOOOH
IIPAKTUKOM, KOTOPYIO OHU YCTaHOBUJIU B
CBOUX B3aMUMOOTHOIICHUAX.

(2) CropoHbI CBsI3aHBI 00BIYAEM, KOTOPBIT
cUHTaICA ObI OOIICTTPUMEHUMBIM JIUIIAMH,
HaXOMSAUIMMHUCS B TAKOH JK€ CUTYalllH, KaK U
CTOPOHBI, KPOME CITy4aeB, KOT/Ia IPUMEHEHHE
TaKOro o0bIuasi ObT0 OBl HEPa3yMHBIM.

Cratpda 1:106: ToaxoBaHue U JONMOJHEHHNE

(1) Hacrosimue [TpuHIMIB JOJKHBI
TOJIKOBAThCS U PAa3BUBATHCS B COOTBETCTBUU C
ux nensiMu. B ocobennoctu, cnemyer
YYUTHIBATH HEOOXOAMMOCTH COOJIIOICHUS
MIPUHIIAIIOB JOOPOCOBECTHOCTH U YECTHOM
JIEIIOBOM MPAKTUKH, OTPEACIICHHOCTH B
JIOTOBOPHBIX OTHOIICHUSX U €MHO00pa3Us
MPUMEHCHHS.

(2) Bompocsl, KoTOpbIe HaXOsATCs B chepe
nercTBuA HacTosuux [ IpuHIMmoB, HO MpsIMO
VMU HE yPEryJIHpPOBaHbI, TOJKHBI, IO MEpe
BO3MOKHOCTH, PETYJIMPOBATHCA B
COOTBETCTBHUH C HJIESIMH, MOJIOKEHHBIMU B
ocHOBY Hacrosmux [Ipunnunos. B nnoM
Clly4ae JI0JbKHA MPUMEHSITHCS TpaBoBast
CUCTEMA, MOJIeXKAIAs] IPUMEHEHUIO
COrJIaCHO HOpMaM MEXAYHApOJAHOTO
YacTHOTO MpaBa.

Crarba 1:107: IIpumenenue [Ipunnumnos
10 AHAJIOTUM

Hacrosmue [TpuHITMIIBE ¢ HEOOXOIUMBIMHU
W3MEHEHUSMH MPUMEHSIOTCS K COTJIAIICHUSIM
00 U3MEHEHUH WJIH MPEKPAIIeHUH 10T0BOPA,

Article 1:105: Usages and Practices

(1) The parties are bound by any usage to
which they have agreed and by any practice
they have established between themselves.

(2) The parties are bound by a usage which
would be considered generally applicable by
persons in the same situation as the parties,
except where the application of such usage
would be unreasonable.

Article 1:106: Interpretation and
Supplementation

(1) These Principles should be interpreted and
developed in accordance with their purposes.
In particular, regard should be had to the need
to promote good faith and fair dealing,
certainty in contractual relationships and
uniformity of application.

(2) Issues within the scope of these Principles
but not expressly settled by them are so far as
possible to be settled in accordance with the
ideas underlying the Principles. Failing this,
the legal system applicable by virtue of the
rules of private international law is to be
applied.

Article 1:107 : Application of the
Principles by Way of Analogy

These Principles apply with appropriate
modifications to agreements to modify or end
a contract, to unilateral promises and to other
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K OJIHOCTOPOHHUM OOCIaHUSAM U IPYTHM
3asBJICHUSIM, a TAK)KE IIOBEICHUIO,
CBUJICTEILCTBYIOIIUM O HAMEPECHUH.

Paszgen 2: O0niue 00A3aHHOCTH

Cratbs 1:201: lo0pocoBecTHOCTH U
YecTHas Ae10Basi IPAKTHKA

(1) Kaxxngast ctopoHa A0 KHA ICHCTBOBATH B
COOTBETCTBHUH C TPEOOBAHUSIMH
T0OPOCOBECTHOCTH U YECTHOM JIETTOBOM
MIPAKTUKH.

(2) CTopoHBI HE MOTYT UCKJIFOUUTD WIIH
OTPaHUYUTH 3Ty 00SI3aHHOCTb.

Crarba 1:202: O0s3aHHOCTD
COTPYAHMYECTBA

Kaxxnast cropoHa 00s13aHa COTpYAHUYATH C

JIPYro¥ CTOPOHOM B LIEJISAX IIOJHOTO
UCIIOJIHEHUS JOT0BOPA.

Paznea 3: TepMuHOJIOTHA U ApYyTHe
MOJI0KEH Ul

Crarbs 1:301: 3HayeHue TEPMUHOB

B nacrosmux [IpuHimnax, eciy KOHTEKCT He
TpeOyeT UHOTO:

(1) "nmeticTBue" BKIIOUAET O€3/eCTBUE;

(2) "cyn" BkIOYAET TPETEUCKUI Cy A,

(3) "mpennamepenHoe" neHCTBUE BKIIOYAET
JeiicTBUE, COBEPILIEHHOE TI0 TpyOoi

HCOCTOPOIKHOCTU,

(4) "HEWCTIOMIHEHHE» O3HAYACT JII0OYI0
HEBO3MOXHOCTh UCTIOJTHEHUS 00513aTeIILCTBA

statements and conduct indicating intention.

Section 2: General Duties

Article 1:201: Good Faith and Fair Dealing

(1) Each party must act in accordance with
good faith and fair dealing.

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

Article 1:202: Duty to Co-operate

Each party owes to the other a duty to co-
operate in order to give full effect to the
contract.

Section 3: Terminology and Other
Provisions

Article 1:301: Meaning of Terms

In these Principles, except where the context
otherwise requires:

(1) ‘act’ includes omission;
(2) ‘court’ includes arbitral tribunal;
(3) an ‘intentional’ act includes an act done

recklessly;

(4) ‘non-performance’ denotes any failure to
perform an obligation under the contract,
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0 JIOTOBOPY, OT OTBETCTBEHHOCTH, 32
KOTOPYIO JIUIIO OCBOOOKIAETCS MII HE
OCBOOOXKIAETCS, M BKITIOYAET MIPOCPOUKY
WCTIOJTHEHU S, HEHA/IJI)KAIIee UCIIOJIHEHUE U
HEHCIIOJIHEHHE 00S3aHHOCTH TI0
COTPYAHUYECTBY B IEJISAX ITOJHOTO
WCTIOJTHEHUS JIOTOBOPA,

(5) ycnoBue numMeer "CyiiecTBeHHOE
3HaueHHe'", eClM JIMLO, IeUCTBYIOIIEE
pa3syMHO B TaKOM K€ CUTyallMH, YTO U
CTOPOHA, JIOJKHO OBLIO 3HATH, YTO TAKOE
YCJIOBHE MOBJIUSIIO OBl HA PEIIEHUEe JPYTOM
CTOPOHBI O TOM, 3aKJFOUYUTH JIM JIOTOBOP Ha
MPEIIOKEHHBIX YCIOBUSIX WJIU 3aKJIF0YATh JIA
€ro BOOOIIIE;

(6) "muchrMeHHbIe" COOOIIEHUS BKIOYAIOT
nepenavdy nHGOpMaIiu, OCYIIECTBICHHYIO
MyTeM HaIIPaBJICHUS TEIETPAMMEI, a TAKIKE
MOCPEACTBOM TelleKca, Tenedakca,
AJIEKTPOHHOMW TOYTHI U APYTUX CPEACTB CBSI3H,
CIIOCOOHBIX TMepeaaTh COOOIICHHUE B
MIPUTOTHOM JIJISl TIPOYTEHUS BUIE JIJIS 00CHX
CTOPOH.

Crarba 1:302: PazymHOCTD

CornacHo Hactoamum [ IpuHnmnam,
Pa3yMHOCTb JJOJDKHA OIICHUBATHCS, UCXOJIS U3
TOTO, YTO JIMIA, TCUCTBYIOIIHE
100pPOCOBECTHO B TAKOM K€ CUTYyAIUH, YTO U
CTOPOHBI, COWIH OBl pa3yMHBIM. B
O0COOCHHOCTH B OIIEHKE Pa3yMHOCTH, CIEIYET
YYHUTBIBATH IIPUPOLY U LIENIb JOTOBODA,
00CTOSITENBCTBA Je1a, 00bIYau U MPAKTHKY B
COOTBETCTBYIOIICH 0071aCTH TOPTOBIIA UITH
po¢eCCHOHAIBHON JEATETHHOCTH.

Crartba 1:303: YBegomMJieHue

(1) JIroGoe yBemoMieHE MOXKET OBITH
HATPABJICHO MPH MTOMOIIH JIFOOBIX CPEIICTB,

whether or not excused, and includes delayed
performance, defective performance and
failure to co-operate in order to give full
effect to the contract;

(5) a matter is ‘material’ if it is one which a
reasonable person in the same situation as one
party ought to have known would influence
the other party in its decision whether to
contract on the proposed terms or to contract
at all;

(6) “Written’ statements include
communications made by telegram, telex,
tealeaf and electronic mail and other means of
communication capable of providing a
readable record of the statement on both

sides.

Article 1:302: Reasonableness

Under these Principles reasonableness is to be
judged by what persons acting in good faith
and in the same situation as the parties would
consider being reasonable. In particular, in
assessing what is reasonable the nature and
purpose of the contract, the circumstances of
the case, and the usages and practices of the
trades or professions involved should be
taken into account?

Article 1:303: Notice

(1) Any notice may be given by any means,
whether in writing or otherwise, appropriate
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IITNCBMCHHO UJIN UHBIM 06pa30M, B
COOTBETCTBUU C 00CTOATEIILCTBAMMU.

(2) ITpu ycnoBuu coOt0ICHHS TIYHKTOB (4) 1
(5) macrosimieit cratpu, 1000€ yBEIOMIICHHE
BCTYIIAET B CHITY MPH €T0 TOJTYYCHUN
aJipecaToM.

(3) YBenomiieHHe cunTaeTcs MOIy4YEeHHBIM
aJipecaToM, KOTJja OHO JIOCTABIICHO aapecary
WJIH 110 MECTY HaXOXKJICHUS €ro
KOMMEPUYECKOTO IPEAIPUSITHSL, THOO0 10 ero
MMOYTOBOMY aJIpecy, a MPU OTCYTCTBUH
KOMMEPUYECKOTO TIPEPHSITHS WU ITOYTOBOTO
ajipeca - 0 MeCTy ero 0OBITHOTO
MECTOHAXOXKICHHSI.

(4) Ecnn ogHa cropoHa HanpasiseT
YBEIOMJICHHE IPYTOi CTOPOHE B CBSI3H C
HEHMCIIOJIHCHUEM IIOCIIeIHEH 00s3aTeIbCcTBa
WJTY TIPU HATMYUHN Y TIEPBOM CTOPOHBI
Pa3yMHBIX OCHOBAHHM MpEIoiaraTh TaKOe
HEUCIIOJTHEHHUE, U TAKOE YBEIOMIICHUE
HaJJISKAIUM 00pa30M OTIIPABICHO HIIH
nepeiaHo, 3a/iep>KKa WU oIroOKa B epeaayue
TaKOT0 YBEJIOMIICHUS UM HETIOTYYCHHE €r0
aJipecaToM He JIMIIAET ero IOPUANIECKON
CWIBL. YBenomiieHue OyaeT UMETh CHITY C
MOMEHTA, KOTJJa OHO JOJKHO OBLIIO OBITH
MTOJTYYEHO aJI[pecaToM MPU OOBIYHBIX
00CTOATEILCTBAX.

(5) YBenomiieHue He UMEET CUJIBI, €CITH
W3BEIIEHUE O €r0 OT3BIBE MOIYICHO
aJipecaToM paHee WM OJHOBPEMEHHO C
YBEIOMJICHHEM.

(6) B HacTosimel cTaThe yBeAOMIICHUE
BKJTIOYAET Mepeady 0OeIanus, COOOImeHus,
odepThl, aKienTa, TpeOOBaHMs, 3aMpoca Uin
JIPYTUX 3asIBJIICHUIA.

Crarbs 1:304: UcuucieHue CPOKOB

to the circumstances.

(2) Subject to paragraphs (4) and (5), any
notice becomes effective when it reaches the
addressee.

(3) A notice reaches the addressee when it is
delivered to it or to its place of business or
mailing address, or, if it does not have a place
of business or mailing address, to its habitual
residence.

(4) If one party gives notice to the other
because of the other's non-performance or
because such non-performance is reasonably
anticipated by the first party, and the notice is
properly dispatched or given, a delay or
inaccuracy in the transmission of the notice or
its failure to arrive does not prevent it from
having effect. The notice shall have effect
from the time at which it would have arrived
in normal circumstances.

(5) A notice has no effect if a withdrawal of it
reaches the addressee before or at the same
time as the notice.

(6) In this Article, 'notice' includes the
communication of a promise, statement, offer,
acceptance, demand, request or other
declaration.

Article 1:304: Computation of Time
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(1) Cpox 11t OTBETa UK BBITIOJIHEHUS
OPYTUX IEUCTBUM, YCTAHOBICHHBIM CTOPOHON
B IIMCBMEHHOM JJOKYMEHTE, HCUUCIISIETCA C
JlaThl, YKa3aHHOW B KAYECTBE ATl
cocTaBJcHMs NOKyMeHTa. Ecin nara He
0003HaueHa, TAKOW CPOK UCUHCIISAETCS C
MOMEHTA MOJIy4YEHHUs JOKYMEHTA aIpecaToM.

(2) OdurmanbHble MPa3THUKA U
ounmanbHeie Hepaboune THU B Mpeenax
CpOKa yUUTBIBAIOTCS MPHU €r0 HCUUCIICHUU.
OpHaKo eciu MOCIeTHUH IEeHb CPOKa
MPUXOIUTCS HAa OUITHATBLHBIN Mpa3AHUK WU
oduIMaIbHBIN HEpaOOUHii IEHb B MECTE
HaxOJXXJICHUS aJipecaTa Ik B MECTE, T/Ie
JOJDKHO OBITH COBEPIIICHO MTPEANMMCAHHOE
NeNCTBHE, CPOK MPOJICBACTCS JI0
ONMMKaMIIero CIeayroIIero 3a HUM pabodero
JIHS B JaHHOM MECTE.

(3) Cpoxu, BeIpa)KCHHBIC B THSX, HEICIIAX,
MecsIax uian rogax, ucaucirsitores ¢ 00:00
CIeAYIOUIEro IHS U ucrekaroT B 24:00
MOCJIEHETO JTHS CPOKa; HO JI000i OTBET,
HaIIpaBJICHHBIN CTOPOHE, YCTaHOBUBILIEH
CPOK, JIOJKEH MOCTYNHTb, a IPYroe eUCTBHE,
KOTOPOE JIOJIKHO OBITH COBEPILEHO,
MOJIEKUT 3aBEPILICHUIO, K MOMEHTY
OKOHYaHUS paboyero BpeMeH! B
COOTBETCTBYIOILIEM MECTE B MOCIECIHUHN JACHb
CpoKa.

Crartba 1:305: BMeHeHHEBIE 3HAHUSA U
HaMepeHue

Ecnu mo6oe mio, KOTopoe ¢ coriacus
CTOPOHBI IPUHUMAJIO YYaCTHE B COCTABIICHUH
JI0TOBOpPA, UM KOTOPOMY CTOPOHOM OBLIO
MOPYYEHO MOTYYUTh UCIIOIHEHUE, WIN
KOTOPOE HMCIIOJIHSIIO IOTOBOP € COTTIacHs
CTOPOHBIL:

(2) 3HAJIO WM TIPEIBUIETIO KAaKOW-THO0 (hakT
WM JIOJDKHO OBLTO 3HATH WIIW TIPEABHIIETh

(1) A period of time set by a party in a written
document for the addressee to reply or take
other action begins to run from the date stated
as the date of the document. If no date is
shown, the period begins to run from the
moment the document reaches the addressee.

(2) Official holidays and official non-working
days occurring during the period are included
in calculating the period. However, if the last
day of the period is an official holiday or
official non-working day at the address of the
addressee, or at the place where a prescribed
act is to be performed, the period is extended
until the first following working day in that
place.

(3) Periods of time expressed in days, weeks,
months or years shall begin at 00.00 on the
next day and shall end at 24.00 on the last day
of the period; but any reply that has to reach
the party which set the period must arrive, or
any other act which is to be done must be
completed, by the normal close of business in
the relevant place on the last day of the
period.

Article 1:305: Imputed Knowledge and
Intention

If any person who with a party’s assent was
involved in making a contract, or who was
entrusted with performance by a party or
performed with its assent:

(a) knew or foresaw a fact, or ought to have
known or foreseen it; or
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€ro; WM

(b) neiicTBOBaO MpEeTHAMEPEHHO HITH C
rpy00il HEOCTOPOKHOCTHIO, UITH B
MIPOTUBOPEYUH C IPUHIUIIAMH
T0OPOCOBECTHOCTH U YECTHOM JIETTOBOM
MPAKTUKHU, TAKOE 3HAHUE, TIPEBUICHIE UITI
[OBEJICHUE BMEHSETCS CAMOW CTOPOHE.

I'napa 2. 3akiouenue 10ropopa

Pazgen 1: O0mue nmojokeHus

Cratba 2:101: YcioBus 3aKJII0YEHUA
JA0roBOpa

(1) HoroBop cunTaeTcst 3aKII0YEHHBIM, €CIIH:

(a) cTopoHBI HAMEPEHBI OBITH FOPUIMUECKU
00s3aHHBLIMU, a TAKXKe

(b) CTOPOHBI TOCTUTAIOT HAJICIKAIIETO
coryiamieHus, 0e3 Kakux-JIuoo
JOTIOJTHUTEBHBIX TPEOOBaHUIA.

(2) 3axnroueHue AOroBopa B MUCbMEHHOM
(dbopMe niH peabsIBIeHNE MUCbMEHHBIX
JI0KA3aTeNIbCTB €r0 3aKJIIOUEHUS, a TAKKE
Kakue-11u00 WHbIE TpeOOBaHU K ero hopme
HE SABJISIOTCS 0053aTeIbHBIMU. 3aKIIIOUECHUE
JIOTOBOPa MOXHO J0Ka3bIBaTh JTIOOBIMU
CpeICTBaMH, BKJIIOYAs MOKa3aHUS
CBHJICTEIIEH.

Crarba 2:102: Hamepenue

Hamepenue cTopoHbI OBITh IOPUTUYECKU
00s13aHHOM IO IOTOBOPY JOJKHO
OTPEIEATHCSA B COOTBETCTBUU C
3asBJICHUSMH WM TTOBEJCHUEM YKa3aHHOM
CTOPOHBI, UCXO/ISl U3 UX PA3yMHOTO
ITIOHUMAaHUs IPYroil CTOPOHOMU.

(b) Acted intentionally or with gross
negligence, or not in accordance with good
faith and fair dealing, this knowledge,
foresight or behavior is imputed to the party
itself.

Chapter 2. Formation

Section 1 : General Provisions

Article 2:101: Conditions for the
Conclusion of a Contract

(1) A contract is concluded if:

(a) the parties intend to be legally bound, and

(b) they reach a sufficient agreement
Without any further requirement.

(2) A contract need not be concluded or
evidenced in writing nor is it subject to any
other requirement as to form. The contract
may be proved by any means, including
witnesses.

Article 2:102: Intention

The intention of a party to be legally bound
by contract is to be determined from the
party's statements or conduct as they were
reasonably understood by the other party.
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Crartba 2:103: Hagje:xaniee corJialieHue

(1) Cornamenue mpu3HAETCs HAIJICKAIIAM,
€CITH €T0 YCIIOBUSI:

(a) onpeneneHbl CTOPOHAMH B JOCTaTOYHOM
CTETeHH ISl TOTO, YTOOBI JOTOBOP MOT OBIThH
HCIIOIHEH, HIH

(b) MoryT OBITE OIIpeIeTICHBI B COOTBETCTBUH
¢ HacTosimuMu [IpuHIIIaMy.

(2) Ongnaxko, eciii oHA U3 CTOPOH
OTKAa3bIBACTCS 3aKIIOYHUTh JOTOBOP, ITOKA
CTOPOHBI HC IOTrOBOPATCA B OTHOIICHUHA
KaKoTo-TH00 OMpeaeNIeHHOTO YCIIOBUS,
JIOTOBOP HE CYUTACTCS 3aKITFOYCHHBIM, ITOKa
JAaHHOE YCTIOBHE HE OYJIET COTIIaCOBaHO.

Cratbi 2:104: CienuajJnLHO He
COIJIaCOBAHHbIE YCJI0BUS

(1) YcnoBus noroBopa, KOTOpbIE CHEIIUATBHO
HE COIJIaCOBBIBAJIUCH, MOTYT OBIThH
MIPUMEHEHBI IPOTUB CTOPOHBI, KOTOpasi HE
3HaJia O HUX, TOJBKO €CIIU CTOPOHA,
TpeOyromias uX NTPUMEHEHUs, IPeaIpUHsa
pa3yMHbI€ IIaru AJsl TOro, YTOObI IPUBIIEYb K
HUM BHUMAaHUE APYTroi CTOPOHBI 0 UJIH BO
BpeMs 3aKJIIOUEHUS IOTOBOPA.

(2) IIpocTas ccplika Ha yCIOBHS B TEKCTE
JI0rOBOpa HE 03HAYaeT, 4YTO BHUMaHHUE JPyrou
CTOPOHBI K TAKUM YCIIOBHSIM ITPUBJICUYEHO
Ha/JIeKaIluM 00pa3oM, Jjaxke eciu apyras
CTOPOHA €ro MoANucana.

Crarbd 2:105: OroBopka 0 norJiomeHuun

(1) Ecniu nucbMeHHBIN 10rOBOP COJIEPKUT
CHEIMaIbHO COTJIACOBAHHYIO OTOBOPKY O TOM,
YTO BBIPAXXCHHBIC B MUCbMEHHOM (hopme

Article 2:103: Sufficient Agreement

(1) There is sufficient agreement if the terms:

(a) have been sufficiently defined by the
parties so that the contract can be enforced, or

(b) Can be determined under these Principles.

(2) However, if one of the parties refuses to
conclude a contract unless the parties have
agreed on some specific matter, there is no
contract unless agreement on that matter has
been reached.

Article 2:104: Terms Not Individually
Negotiated

(1) Contract terms which have not been
individually negotiated may be invoked
against a party which did not know of them
only if the party invoking them took
reasonable steps to bring them to the other
party's attention before or when the contract
was concluded.

(2)Terms are not brought appropriately to a
party's attention by a mere reference to them
in a contract document, even if that party
signs the document.

Article 2:105: Merger Clause

(1) If a written contract contains an
individually negotiated clause stating that the
writing embodies all the terms of the contract
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YCIIOBUSI COCTaBIISIIOT BCE YCIIOBHS IOTOBOPA
(oroBOpKa O MOTJIOIICHHH ), JIFOObIE
MPEIIeCTBYIONINE 3asBICHUS, 0053aTENbCTBA
WJIH COTJIAIICHUS!, HE BRIPOKECHHBIC B
MUCHMEHHOM (hopMe, He SBISIOTCS YaCThIO
JOTOBOpA.

(2) Ecnu cnieunaibHast OroBOpKa OTJEIbHO HE
COTJIaCOBBIBAETCS, TO YCTAaHABIMBACTCSA JIUIIHh
MPE3YMIILHUS TOTO, YTO CTOPOHBI HE UMEIIU
HaMEepEeHUs CYUTATh CBOM MPEAIIECTBYIONINE
3asiBJICHUS, 0053aTELCTBA M COTIIAIICHUS
4acTbio oroBopa. Hacrosiast Hopma He
MO3KET OBITh UCKIIOYEHA UM OIpaHUYEHA.

(3) IIpenmecTByrOMIKE 3asBICHUS CTOPOH
MOTYT HUCIIOJIB30BATLCA IIPU TOJIKOBAHHUN
noroopa. Hacrosiimast HopMa He MOXKET OBbITh
HUCKJIFOYCHA UJIM OTpaHU4YCHaA, CCJIIN TOJIBKO
3TO CHEIUAIBHO HE COTJIACOBAHO CTOPOHAMM.

(4) 3astBieHUS WU TIOBEICHUE CTOPOHBI
MOTYT JIUIIUTH €€ BO3MOKHOCTH
MIPETEeHI0BaTh Ha IPUMEHEHHE CIEINAIbHOM
OTOBOPKH B TOM CTEIEHU, B KAKOU Ipyras
CTOpPOHA Pa3yMHO IoJIarajgach Ha TaKue
3asIBJICHUS WM ITOBEACHHUE.

Cratbs 2:106: U3MeHeHHe 10roBoOpa
TOJIBKO B MUCbMEHHOH (hopMme

(1) YcnoBue B TMCbMEHHOM JOTOBOPE,
Tpedyromiee 0popMIICHHS THCEMEHHOTO
COrJIalIeHUsI 00 N3MEHEHUH WIIH
MPEKpaIIeHUH TOTOBOPA, CO3/IACT JIUIIH
MPE3YMIIHIO TOTO, YTO COTJIAIICHHE 00
W3MEHEHHH WM TIPEKPAICHHH J0TOBOpa HEe
COJZIEPKUT HAMEPEHUS OBITh IOPUIMUECKI
06}I3aTeJ'IBHBIM, €CJIN TOJIBKO OHO HE

o opMIIEHO MHCHMEHHO.

(2) 3astBneHUs UM OBEICHUE CTOPOHBI
MOTYT JIUIIUTH €€ BO3MOKHOCTH
MPETEeHI0BaTh Ha IPUMEHEHHE TaKOTO

(a merger clause), any prior statements,
undertakings or agreements which are not
embodied in the writing do not form part of
the contract.

(2) If the merger clause is not individually
negotiated it will only establish a presumption
that the parties intended that their prior
statements, undertakings or agreements were
not to form part of the contract. This rule may
not be excluded or restricted.

(3) The parties' prior statements may be used
to interpret the contract. This rule may not be
excluded or restricted except by an
individually negotiated clause.

(4) A party may by its statements or conduct
be precluded from asserting a merger clause
to the extent that the other party has
reasonably relied on them.

Article 2:106: Written Modification Only

(1) A clause in a written contract requiring
any modification or ending by agreement to
be made in writing establishes only a
presumption that an agreement to modify or
end the contract is not intended to be legally
binding unless it is in writing.

(2) A party may by its statements or conduct
be precluded from asserting such a clause to
the extent that the other party has reasonably
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YCJIOBHS B TOM CTEIIEHH, B KAKOW Ipyras
CTOPOHA Pa3yMHO I10J1arajlach Ha TaKHe
3as1BJICHUS UJIU TIOBEJICHHUE.

Crartbs 2:107: O0emanus, AIBJISIIOIIHECS
OPUINYECKH 00513aTeJIbHBIMY 0€3 aKIenTa

Oobemianue, KOTOPOE MOPA3yMEBACTCS
IOPUIMYECKH 0053aTeIIbHBIM 0€3 aKIlenTa,
SIBIISIETCS TAKOBBIM.

Pasnea 2: Odepra n akunent

Crarba 2:201: O¢depra

(1) [pennoxxenue craHOBUTCS 0pEepTOii B
cllyyae, ecllu:

a) IOJIPa3yMeBaeTCsl, 4TO PE3yIbTATOM
MPUHATHUS TPEIIOKCHUS CTAHET 3aKITI0UCHHE
JIOTOBOPA;

b) OHO COaEPKUT JOCTATOUHO ONpPEACICHHbIC
YCJI0OBUSA JIA 3aKJIFOYCHUS JOTOBOpA.

(2) Odepra MOXET OBITH aPECOBaHA OJHOMY
JIMILY W HECKOJIBKUM OTIPEIeIICHHBIM
JIMIIaM, WJTH HEOTIPEICTICHHOMY KPYTY JIHII.

(3) IIpennoxxeHue o MOCTaBKE TOBAPOB MU
OKa3aHUU YCIYT 10 YCTaHOBJICHHBIM IICHAM,
ClIellaHHOE PO ECCUOHATLHBIM
MTOCTaBITUKOM B (popMe myOIUIHON peKIaMbl
WM B KaTaJIOTe, UK ITyTEM BBICTABIICHUS
TOBapa, pesromupyercst oeproit
OCYIIECTBIISITH MPOJAXKY TOBapa HITH
OKa3aHHe YCIYT IO TaKOH LEHe JI0 TeX Top,
MOKa He 3aKOHYUTCS TOBAp, UK HE OyayT
MCYepraHbl BO3MOKHOCTHU TOCTABIITIKA
OKa3bIBaTh YCITYTH.

relied on them.

Article 2:107: Promises Binding without
Acceptance

A promise which is intended to be legally
binding without acceptance is binding.

Section 2 : Offer and Acceptance

Article 2:201: Offer

(1) A proposal amounts to an offer if:

a) it is intended to result in a contract if the
other party accepts it, and

(b) It contains sufficiently definite terms to
form a contract.

(2) An offer may be made to one or more
specific persons or to the public.

(3) A proposal to supply goods or services at
stated prices made by a professional supplier
in a public advertisement or a catalogue, or by
a display of goods, is presumed to be an offer
to sell or supply at that price until the stock of
goods, or the supplier's capacity to supply the
service, is exhausted.
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Crarbs 2:202: OT3bIB 0epThI

(1) Odepra MoxeT OBITH OTO3BaHA, €CIH
u3BelleHre 00 0T3bIBE MOCTYMAET ajpecaTy
odepThl 70 OTIPABKH UM H3BEIICHUS 00
aKuernTe, Ui, B CIIyyae akienTa ImyTemM
OCYILIECTBJIEHUS ICMUCTBHI, 10 TOTO, KaK

OyJIeT 3aKJII0YEH JJOTOBOP B COOTBETCTBHH CO
cratbeit 2:205 (2) unu (3).

(2) Odepra, anpecoBaHHass HEOTIPEACICHHOMY
KpYTY JIUI, MOXET ObITh OTO3BaHa TAKUM K€
crmocoOoM, KaKkMM OHa ObljIa clellaHa.

(3) Onnaxko, n3BernieHne 00 0T3bIBE OPepTHI
HEICHCTBUTEIBHO, €CIIH:

(a) B odepre yKka3aHo, UTO OHA SBIISETCS
0C30T3bIBHOI; HIIH

(b) odepToii ycTaHOBIIEH ONIPEICIICHHBIN CPOK
TS €€ aKIenTa; UK

(c) co ctoponsI aapecaTa oepThl OBLIO
pa3yMHO IoJiarath, 4To oepra sABiseTcs
0€30T3bIBHOM M aapecat oepTsl 1eHCTBOBAT
B COOTBETCTBHUH C TOJTYYCHHOU 0QepToi.

Cratbs 2:203: OTKI10HeHHE 0(pepThI

Odepra yTpaunBaeT CHITy IPpH MOTYYCHUN
W3BEIICHUS 00 OTKIIOHEHUU OQePTHI
odepeHTOM.

Crartpa 2:204: Aknenr

(1) 3astBnieHME WK IOBEICHUE aapecara
odepThl, BEIpaKEHHOE B JTH0001 Gopme,
SIBIISICTCS AKIENTOM, €CJIM OHO O3HAYaeT
coriacue ¢ oeproii.

(2) Momnuanue nu 6e37eicTBHE CaMU TI0
ce0Oe He SBISIFOTCS aKIENTOM.

Article 2:202: Revocation of an Offer

(1) An offer may be revoked if the revocation
reaches the offered before it has dispatched its
acceptance or, in cases of acceptance by
conduct, before the contract has been
concluded under Article 2:205(2) or (3).

(2) An offer made to the public can be
revoked by the same means as were used to
make the offer.

(3) However, a revocation of an offer is
ineffective if:

(a) the offer indicates that it is irrevocable; or

(b) it states a fixed time for its acceptance; or

(c) 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 2:203: Rejection

When a rejection of an offer reaches the offer
or, the offer lapses.

Article 2:204: Acceptance

(1) Any form of statement or conduct by the
offered is an acceptance if it indicates assent
to the offer.

(2) Silence or inactivity does not in itself
amount to acceptance.
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Cratba 2:205. MoMeHT 3aKJII04YeHUA
JA0roBOpa

(1) Ecm anpecarom odepTsl OBLIO
HaIpaBIIEHO U3BEIICHHUE 00 aKIenTe, TO
JIOTOBOP CUUTAETCS 3aKITFOYCHHBIM B MOMEHT
MIOJTyYCHHS YBEIOMIICHHS 00 aKIenTe
oepeHTOM.

(2) B ciiydae akuenra, BBIpa)KEHHOTO
JEeMCTBUEM, JOTOBOP CUUTAETCS
3aKJIFOYEHHBIM B MOMEHT MOIYYEHUS
o(epeHTOM yBeTOMIICHHS O COBEPLICHUN
TaKor'o IECUCTBUSL.

(3) Ecn B cruty odepThl, CIIOXKUBIICHCS
MEXy CTOPOHAMH MPAKTUKH
B3aMMOOTHOIICHUH WITH B CHITY 0OBIvast
aznpecat o(hepThl MOXKET MPUHATH OPepTy
MyTEM COBEPUICHUS ICHCTBUS, HE YBEIOMIISIS
00 3TOM opepeHTa, TOTOBOP CUUTALTCS
3aKJIFOUYCHHBIM C MOMEHTA Havajia
COBEPIIECHHSI TAKOTO JICHCTBHUSI.

Cratbs 2:206: Cpok aJs1 aknenrta

(1) Jmst Toro, 9T0OBI UMETH FOPUINIECKYIO
CHITy, U3BEIICHHE 00 aKIIeTTe JOJKHO ObITh
MOJTy4eHO 0()epPEeHTOM B YKa3aHHBIN B odepTe
CPOK.

(2) Ecniu odepeHT HE ompenent Takol Cpok,
U3BelleHne 00 akIenTe JODKHO OBITh
MOJIy4eHO 0(hePEHTOM B Pa3yMHBIH CPOK.

(3) B ciiyuae akuenra myTeM COBEPLIEHUS
NENUCTBUS B COOTBETCTBUU CO cTaTrheil 2:205
(3), Takoe IEeMCTBUE TOKHO OBITH
COBEpPIICHO B CPOK, YCTAaHOBJICHHBII
odepeHTOM ISl TPUHATHS 0PEPTHI UITH, €CITN

Article 2:205: Time of Conclusion of the
Contract

(1) If an acceptance has been dispatched by
the offered the contract is concluded when the
acceptance reaches the offer or.

(2) In the case of acceptance by conduct, the
contract is concluded when notice of the
conduct reaches the offer or.

(3) If by virtue of the offer, of practices which
the parties have established between
themselves, or of a usage, the offered may
accept the offer by performing an act without
notice to the offer or, the contract is
concluded when the performance of the act
begins.

Article 2:206: Time Limit for Acceptance

(1) In order to be effective, acceptance of an
offer must reach the offer or within the time
fixed by it.

(2) If no time has been fixed by the offer or
acceptance must reach it within a reasonable
time.

(3) In the case of an acceptance by an act of
performance under art. 2:205 (3), that act
must be performed within the time for
acceptance fixed by the offer or, if no such
time is fixed, within a reasonable time.
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TaKOW CPOK HE YCTAHOBJIEH, B Pa3yMHBII
CPOK.

Cratbs 2:207: Aklent, NoJly4eHHbIi ¢
0no31aHueM

(1) M3Bemienne 06 akienrte, NOTy4YeHHOE C
OTIO3/IaHUEM, TEM HE MEHEE, UMEET CUITY
aKuernTa, eciau ohepeHT He3aMeTUTENbHO
nporuHPOPMHPYET aapecata oPepThl O TOM,
YTO OH PacCMaTPHUBAET €T0 B KaUeCTBE
TaKoBOTO.

(2) Ecniu nuchbMO WM MHOE MUCBMEHHOE
cooO01IeHue, coiepKaiiee N3BeIeHne 0o
aKLenTe U MOJIyYeHHOE C OTI03/1aHUEM,
yKa3bIBaeT Ha TO, YTO OHO OBLJIO OTIPABICHO
MIPU TaKUX OOCTOSITENLCTBAX, IPU KOTOPBIX,
ecu ObI YCTIOBUS €ro nepeavyn ObUTH
HOPMaJIbHBIMH, OHO OBLTO OBI TTOTYYEHO
odepeHTOM B HaJUICKAIIHIA CPOK, TO TAKOH
aKIIeMT, MOJTYYCHHBIN C OMO3IaHUEM, UMEET
CHITY aKIeNTa, KpOME CITydaen, Koraa
odepeHT He3aMeITUTEIEHO HHPOPMUPYET
aapecata odepThl O TOM, YTO CUUTAET CBOIO
odepTy yTpaTUBIICH CHITY.

CraTbs 2:208: Akuent, copepKamuim
U3MEHeHHus!

(1) OTBet agpecara odepThl, B KOTOPOM
U3JIararoTCsl UM MOAPa3yMeBatoTCs
JIOTIOJTHUTEJIbHBIE WIIM OTJINYHBIE YCIIOBHS,
KOTOpBIE CYILIECTBEHHO U3MEHUIH OBl

coziepkanue oepTsl, ABISAETCS OTKIOHEHUEM

odepThl U HOBOU 0epToil.

(2) OtBer, conepxaliuii 4eTKO BHIPAXKEHHOE
coryacue ¢ ohepToid, CAUTACTCS aAKIETOM,
JTaKe €CJId B HEM M3J1araroTcst Wil
MOAPa3yMeBaIOTCS IOMOJIHUTENbHbIE I

OTJIMYHBIC YCIIOBUSA, €CIIM TOJIBKO 3THU YCIIOBHA

Article 2:207: Late Acceptance

(1) A late acceptance is nonetheless effective
as an acceptance if without delay the offer or
informs the offered that he treats it as such.

(2) If a letter or other writing 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 offer
or in due time, the late acceptance is effective
as an acceptance unless, without delay, the
offer or informs the offered that it considers
its offer as having lapsed.

Article 2:208: Modified Acceptance

(1) A reply by the offered which states or
implies additional or different terms which
would materially alter the terms of the offer is
a rejection and a new offer.

(2) A reply which gives a definite assent to an
offer operates as an acceptance even if it
states or implies additional or different terms,
provided these do not materially alter the
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HC BHOCAT CYHICCTBCHHBIC U3MCHCHUA B
cozep:kanue opeptol. B aTOoM ciyuae
AOMNOJHHUTCIBHBIC UJIN OTJIMYHBIC YCJIOBUA
CTA@HOBSTCSI YaCTHIO JOTOBOPA.

(3) Ognako, TakoM OTBET pacCMaTPUBACTCS
KaK OTKJIOHEHHE 0(hepThI, €CITH:

(a) odepra mpsIMO OrpaHUYUBALCT AKIEIT
YCIOBUSIMHU 0(epThI; HITH

(b) odbepeHT HE3aMeTUTENTLHO BO3paXKaeT
MPOTUB TAKUX JOMOTHUTEIBHBIX HITH
OTJIMYHBIX YCIOBUH; WIN

(c) ampecat oepThl 00YCIIOBIUBAET CBOM
aKIEenT coryiacueM oQepeHTa Ha TaKue
JOTIOJTHUTEJbHBIE WM OTINYHBIC YCIOBUS, U
TaKOe COTJIacue He MOJIYYCHO apecaToM
o(epThI B pa3yMHBIi CPOK.

Cratb1 2:209: HecooTBeTCTBHE 00IIUX
ycJI0BHI

(1) Ecnii cTOpOHBI JOCTUTIIH COTJIALICHUS, HO
B oepTe U aKIenTe coAepKarcs CChUIKH Ha
o011ue ycioBus J0roBopa, KOTOpble He
COOTBETCTBYIOT IPYT JIPYTY, JOrOBOP, TEM HE
MeHee, CYUTaeTcs 3aKiIto4eHHbIM. O01ue
YCJIOBHS SIBJISIIOTCS 4aCThIO JIOrOBOpa B TOM
CTENEHH, B KAKOW OHU COOTBETCTBYIOT APYT

JpYTy IO CYILIECTBY.

(2) OgHako, TOTOBOp HE CUMTACTCS
3aKIIFOYCHHBIM, €CIT OJ[HA U3 CTOPOH:

(a) 3abmaroBpeMeHHO, MPSIMO M HE CCHLIASCh
Ha OOIIHEe yCIIOBUS, YKaKET Ha TO, YTO OHA HE
MMeeT HaMepEeHUS ObITh FOPUIUIECKI
00s13aHHOM TI0 JOTOBOPY HA OCHOBAaHUU
nyHkTa (1); umm

(b) HEe3amenUTEIHEHO MPOUH(DOPMUPYET
IPYTYIO CTOPOHY O TOM, YTO OHA HE UMEET

terms of the offer. The additional or different
terms then become part of the contract.

(3) However, such a reply will be treated as a
rejection of the offer if:

(a) the offer expressly limits acceptance to the
terms of the offer; or

(b) the offer or objects to the additional or
different terms without delay; or

(c) The offered makes its acceptance
conditional upon the offer or assent to the
additional or different terms, and the assent
does not reach the offered within a reasonable
time.

Article 2:209: Conflicting General
Conditions

(1) If the parties have reached agreement
except that the offer and acceptance refer to
conflicting general conditions of contract, a
contract is nonetheless formed. The general
conditions form part of the contract to the
extent that they are common in substance.

(2) However, no contract is formed if one
party:

(a) has indicated in advance, explicitly, and
not by way of general conditions, that it does
not intend to be bound by a contract on the
basis of paragraph (1); or

(b) Without delay, informs the other party
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HaMepeHHsI OBITh IOPUIMYECKH 00S3aHHOI 110
TaKOMY JIOTOBOPY.

(3) O6mMMH YCTTOBHSMH JIOTOBOpPA SIBIISIOTCS
YCJIOBHSI, KOTOpBIE ObLTH C(hOPMYITMPOBAHBI
3a0JIarOBPEMEHHO JJIs1 HEOTPAaHHYEHHOTO
KOJIMYECTBA JIOTOBOPOB OTIPE/ICIICHHOTO BH/IA,
1 KOTOPBIC CIICIIUAJIBHO HE COTJIaCOBLIBAJIUCH
CTOPOHAMH.

Crartba 2:210: IIucoMenHoe
noaATBepxKAeHne NPodecCHOHATBHOI0
YYACTHHKA

Ecnu npodeccrnonanbHble y4acTHUKH
3aKJIIOUUITH JIOTOBOP, HO HE O(pOpPMUIIU €ro B
BU/JIE OKOHYATEJIbHOTO IOKyMEHTa, U OJJHA U3
CTOPOH HE3aMEeIJIUTEIbHO HAMPABIISET
APYToil CTOPOHE MUCEMEHHOE COO0ILEHHE,
KOTOPOE IMpeANoaraeTcsi paccMaTpuBaTh B
KaueCTBE MOATBEPKACHUS 3aKII0YCHUS
JI0TOBOpPA, HO KOTOPOE COAEPKUT
JIOTIOJTHUTEJIbHBIC WM OTJINYHBIE YCIOBHUS, TO
TaKHe yCIIOBUS CTAHYT YacCThIO JOTOBOPA,
€CJIN TOJIBKO:

(a) Takue ycIoBUsl HE BHOCST CYIIECTBEHHBIX
M3MEHEHUH B COJIEpKaHUE JOTOBOPA, UIU

(b) ampecar HezaMeIUTETLHO HE BHICKAXKET
CBOM BO3PAXKCHHSI B OTHOIIICHUH TaKHX
YCJIOBHU.

CraTbs 2:211: /loroBopsbl, 3aK/II04YEeHHbIE
0e3 odepThI U aKIENTA

Hopwmel, copeprkanyecs: B HACTOSIIEM
pazzerne, IPUMEHSIOTCS ¢ HEOOXO0AUMBIMH
M3MECHEHUSIMHU J1a)Ke B TOM Cllydae, Korza
MpoIIecC 3aKII0YCHHUS JOTOBOPa HE MOXKET
OBITh PACCMOTPEH KaK HampasJieHue o(epTol
U ee aKLenT.

that it does not intend to be bound by such
contract.

(3) General conditions of contract are terms
which have been formulated in advance for an
indefinite number of contracts of a certain
nature, and which have not been individually
negotiated between the parties.

Article 2:210: Professional's Written
Confirmation

If professionals have concluded a contract but
have not embodied it in a final document, and
one without delay sends the other a writing
which purports to be a confirmation of the
contract but which contains additional or
different terms, such terms will become part
of the contract unless:

(a) the terms materially alter the terms of the
contract, or

(b) The addressee objects to them without
delay.

Article 2:211: Contracts not Concluded
through Offer and Acceptance

The rules in this section apply with
appropriate adaptations even though the
process of conclusion of a contract cannot be
analyses into offer and acceptance.
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Paznen 3: OTBeTCTBEHHOCTDH NPH BeleHUH
NeperoBopoB

Crarbs 2:301: HegoOpocoBecTHOCTDH NPH
Be/IeHUHU NePeroBopoB

(1) CropoHbl CBOOOTHEI B BEJICHUHT
MIEPErOBOPOB U HE HECYT OTBETCTBEHHOCTH 32
HE JIOCTM)KEHUE COTJIAIICHUS.

(2) Ognako, cTopoHa, MPOBOAUBIIIAs
MIEPETOBOPHI WIIH MPEPBABIIIAsl IEPETOBOPHI C
HapyIIeHHeM TpeOoBaHUH JOOPOCOBECTHOCTH
Y YECTHOM JIeJTOBOM MPAKTUKH, HECET
OTBETCTBEHHOCTH 32 YOBITKH, IPUYNHEHHBIE
3TUM JIPYTOM CTOPOHE.

(3) B wactHocTH, HapylIeHHEM TpeOOBaHUN
TOOPOCOBECTHOCTH M YECTHOU JIEIIOBOM
IIPaKTUKU IPU3HAETCS BCTYIUIEHUE CTOPOHBI B
MIEPErOBOPHI UIIU MPOJIOJKEHHE €10
MeperoBopoB 0e3 NeHCTBUTENLHOTO
HaMepeHUs JOCTUYb COIVIALIEHHUS C IPYTOi
CTOPOHOM.

Crartba 2:302: HecoOroaenue
KOH(UIeHIIHATBHOCTH

Ecnu B X0/1€ meperoBopoB o/1Ha CTOPOHA
coobmraeT KOHGUIECHITUATBHYIO
nH(pOpMaIHIo, Ha IPYTOil CTOPOHE JICKUT
00s13aHHOCTH HE pa3rianiaTh TaKylo
WH(pOpPMaIIHIO WJIA HE UCIIOIH30BaTh €€ B
CBOHUX COGCTBGHHBIX IICJIIX HE3aBUCHUMO OT
TOTO, Oy/IeT 3aKJIF0UEH BIOCIEACTBHH
norosop uinu Hert. IIpaBoBas 3amura B ciaydae
HapyIIEHUs 3TOU 0053aHHOCTH MOKET
BKJIFOUATh BO3MCIIICHHEC HpI/I‘II/IHGHHBIX
yOBITKOB, a TaK)K€ BO3BPAT BHITObI,
MOJYYEHHOUN APYroil CTOPOHOM.

Section 3: Liability for negotiations

Article 2:301: Negotiations Contrary to
Good Faith

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

(2) However, a party which has negotiated or
broken off negotiations contrary to good faith
and fair dealing is liable for the losses caused
to the other party.

(3) It is contrary to good faith and fair
dealing, in particular, for a party to enter into
or continue negotiations with no real intention
of reaching an agreement with the other party.

Article 2:302: Breach of Confidentiality

If confidential information is given by one
party in the course of negotiations, the other
party is under a duty not to disclose that
information or use it for its own purposes
whether or not a contract is subsequently
concluded. The remedy for breach of this
duty may include compensation for loss
suffered and restitution of the benefit received
by the other party.
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I'nraBa 3: [lostHOMOYMSA
npeacraBuTesien

Pazgen 1: O0mue nmojokeHus

Crarbs 3:101: [Ipenens! aeiicTBUA
HACTOSAIIEH IJIABBI

(1) Hacrosmas riaBa perynupyer
IIOJIHOMOYUS IIPEACTABUTENS WIH IPYrOro
MIOCPEAHMKA BCTYIAaTh B IOPUAUUYECKU
o0s13aTeNbHBIE AJIS IPEICTaBIAEMOTO UM
JIMIIa OTHOILEHMSI 10 JOTOBOPY € TPETHbUM
JIMLIOM.

(2) Hacrosimas riaBa He peryaupyer
IIOJIHOMOYUS IIPEACTABUTE,
IIPEIOCTABIIEHHBIE 110 3aKOHY, WIH
IIOJIHOMOYHS IIPEICTABUTENS, HA3HAUEHHOT O
TOCYJapCTBEHHBIM UJIH CyJICOHBIM OPTaHOM.

(3) Hacrosimias rimaBa He peryaupyer
BHYTPCHHUE OTHOUICHUS MEXKIY
MIPEJICTABUTEIIEM HITH TIOCPETHUKOM H
MNpeaACTABIACMBIM UM JIMIIOM.

Crarbs 3:102:Buabl npeacraBuTe1bCTBA

(1) B cnydae, koria npeacTaBUTE b
JeMCTBYET OT UMEHU MPEACTABIISIEMOTO,
MIPUMEHSIIOTCSI HOPMBI O MIPSIMOM
npeacraButenbcTBe (Pazmen 2). He umeer
3Ha4YeHus1, OyIeT JIU INYHOCTD
MPEJCTABISIEMOT0 PACKPHITa B MOMEHT
OCYLIECTBJICHUS JEHCTBUN NIPEICTaBUTEIIEM
WM TTO3HEE.

(2) B cnydae, kora mocpeHUK JeHCTBYET B
COOTBETCTBHH C YKa3aHHUSMH M B HHTEPECAX,
HO HE OT MMEHH IPEJICTABIIIEMOTO, HIIH KOT/1a
TPETHE JIMIO HC 3HACT U HC UMCCT OCHOBaHUU
npeanojaratb, YTo NOCPCAHUK BBICTYIIACT B

Chapter 3: Authority of Agents

Section 1: General Provisions

Article 3:101: Scope of the Chapter

(1) This Chapter governs the authority of an
agent or other intermediary to bind its
principal in relation to a contract with a third

party.

(2) This Chapter does not govern an agent's
authority bestowed by law or the authority of
an agent appointed by a public or judicial
authority.

(3) This Chapter does not govern the internal
relationship between the agent or
intermediary and its principal.

Article 3:102:Categories of Representation

(1) Where an agent acts in the name of a
principal, the rules on direct representation
apply (Section 2). It is irrelevant whether the
principal's identity is revealed at the time the
agent acts or is to be revealed later.

(2) Where an intermediary acts on
instructions and on behalf of, but not in the
name of, a principal, or where the third party
neither knows nor has reason to know that the
intermediary acts as an agent, the rules on
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KAaueCTBE MPEACTABUTEIS, TIPUMEHSIOTCS
HOPMBI O KOCBEHHOM IPE/ICTAaBUTEIHCTBE
(Pazgen 3).

Pasnea 2: IIpsimoe npeacTaBuTe1bCTBO

Cratbs 3:201: IIpsiMo oroBopeHHbIe,
noapasyMeBaeMble U MpeanosaraemMble
MOJTHOMOYMS NPeICcTABUTEIsI

(1) Ilepenaua npeacTaBiIsieMbIM MOJTHOMOYUMA
MPEACTaBUTENIO ACHCTBOBATH OT €r0 UMEHU
MOJKET OBITh PSIMO OTOBOPEHA UITU
CJIeI0BaTh U3 0OCTOSTEIHCTB.

(2) Y npencraBuTens eCTh MOTHOMOYUS
COBEpIIaTh BCe HEOOXOIUMBIE B CBSI3H C
00CTOATENBLCTBAMHU AEUCTBUS IS
JNOCTHKEHHUS LIEJIeH, pal KOTOPBIX
nepecaaBaIMCh YKa3aHHBIC ITOJTHOMOYHUS.

(3) Ilpenmonaraercsi, 4TO JUIIO TIEPEIATIO
MIOJTHOMOYHSI TIPE/ICTABUTEIIO B CIydae, eCiiu
3asBJICHHSI WJIHM TTOBEJICHHE YKa3aHHOTO JIUIIa
MO3BOJISIIOT TPEThEMY JIMILY Pa3yMHO H
JTO0OPOCOBECTHO MOJIATaTh, YTO
MNpEACTAaBUTCIIIO GBIJ'II/I MNepeaaHbl
IMMOJIHOMOYM Ha OCYIICCTBIICHUC
COBEPUIEHHOI'0 UM JCHCTBUS.

Cratbs 3:202: [IpeacraBurens,
AefCTBYIIMA BO MCIIOJIHEHUE CBOMX
NOJTHOMOYHU

B ciydae, korga npencraBuTelNb IEHCTBYET B
paMKax CBOUX IOJTHOMOYHH, KaK 3TO
omnpenaeneHo B ctatbe 3:201, ero aercTBust
00513bIBAIOT MIPECTABISIEMOIO U TPETHE JIUIO
B OTHOLICHMSX APYT ¢ Apyrom. Cam
IIPEJCTaBUTEIb HE SBIISAETCS 00A3aHHBIM
nepe TPETbUM JIMLIOM.

indirect representation apply (Section 3).

Section 2:Direct Representation

Article 3:201: Express, Implied and
Apparent Authority

(1) The principal's grant of authority to an
agent to act in its name may be express or
may be implied from the circumstances.

(2) The agent has authority to perform all acts
necessary in the circumstances to achieve the
purposes for which the authority was granted.

(3) A person is to be treated as having granted
authority to an apparent agent if the person’s
statements or conduct induce the third party
reasonably and in good faith to believe that
the apparent agent has been granted authority
for the act performed by it.

Article 3:202: Agent acting in Exercise of
its Authority

Where an agent is acting within its authority
as defined by article 3.201, its acts bind the
principal and the third party directly to each
other. The agent itself is not bound to the
third party.
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Crarba 3:203:IIpeacraBisieMblid, Ybsi
JIMYHOCTH HEe PACKPBITA

Ecnu mpectaBuTens BCTyHaeT B IOTOBOP OT
HMCHU MPCACTABIACMOTO, Ubs JINYHOCTDH
JOJKHA OBITH PacKphITa MO3HEE, HO HE
PACKPBIBACT JIMYHOCTHU IMPEACTABIISICMOTI'O B
OTBET Ha IPOCHOY TPETHEro JIUIa B pa3yMHBIN
CPOK, MPEJICTABUTEIh CAM CTAHOBUTCS
00sI13aHHBIM TIO JIOTOBODPY.

Cratbs 3:204: IIpeacraBurens,
AEMCTBYIOIIMIA C BHIXOA0M 32 MpeAeJibl
CBOMX MOJTHOMOYHH MJIH 0€3 TAKOBBIX

(1) B cnydae, koraa 10, BEICTYIIAIOIIEE B
KaueCTBE MPEJCTABUTEIS, ICHCTBYET 03
MOJTHOMOYMH WJIU, BBIXOJISI 32 PAMKHU CBOUX
IIOJIHOMOYHH, €ro AeHCTBHS HE OOSI3BIBAIOT
MPEACTABISIEMOTO U TPETHE JULIO.

(2) B cryuae Henomy4eHust 0700peHust
JEWCTBUM MPEJICTABISAEMBIM COTJIACHO CTaThe
3:207, npeacraBUTENb JOJKEH BO3MECTUTH
TPEThEMY JIMITY YOBITKH TAKUM 00pazoM,
YTOOBI TPETHE JUIIO 0KA3aJI0Ch B TOM XKe
MMOJI0’KEHUHU, B KAKOM OHO HaXOIUJIOCh OBI ,
eclii OBl IPEJICTAaBUTEINb JCHCTBOBAI B
COOTBETCTBUH CO CBOMMHU ITOJJTHOMOYHUSIMU.
JlaHHO€ MOJI0’KEHHE HE IPUMEHSIETCS, €CITU
TPEThE JTUII0 3HATIO UM HE MOTJIO HE 3HATh 00
OTCYTCTBHH Y TIPEACTABUTEINS TAKUX
MTOJTHOMOYHH.

Crarbs 3:205: Kondaukt naTepecon

(1) Ecnu B pe3ynpTaTe 3aKiIr0YeHUs
MIpeICTaBUTENIEM JJOTOBOPA BO3HUKAET
KOH(MJIMKT UHTEPECOB, O KOTOPOM TPETHE
JIUII0 3HAJIO U HE MOTJIO HE 3HATh,
MPEICTaBISIEMbI MOXKET OTKa3aThCs OT
JIOTOBOPA B COOTBETCTBHUH C TIOJIOKEHUSIMU
crateit 4:112 —4:116.

Article 3:203: Unidentified Principal

If an agent enters into a contract in the name
of a principal whose identity is to be revealed
later, but fails to reveal that identity within a
reasonable time after a request by the third
party, the agent itself is bound by the
contract.

Article 3:204: Agent acting without or
outside its Authority

(1) Where a person acting as an agent acts
without authority or outside the scope of its
authority, its acts are not binding upon the
principal and the third party.

(2) Failing ratification by the principal
according to article 3:207, the agent is liable
to pay the third party such damages as will
place the third party in the same position as if
the agent had acted with authority. This does
not apply if the third party knew or could not
have been unaware of the agent’s lack of
authority.

Article 3:205: Conflict of Interest

(1) If a contract concluded by an agent
involves the agent in a conflict of interest of
which the third party knew or could not have
been unaware, the principal may avoid the
contract according to the provisions of
articles 4:112 to 4:116.
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(2) Hanmnume koH(pIUKTa HHTEPECOB
MpeIoaraeTcs B Caydasx, Korjaa:

(a) mpeacTaBUTENbh TAKXKE BHICTYIIA B
Ka4yecTBE MPEACTABUTENS TPETHETO JINIIA; HITH

(b) moroBop 3aKIIIOUEH C HUM CaMUM KakK ¢
CaMOCTOSITCIIHBIM JIUIIOM.

(3) Ognako, npencTaBiIeMblid HE MOKET
OTKa3aThCsl OT JOTOBOpA:

(a) ecu OH ;1ay coryiacue Ha Takue JACHCTBUSA
MIPEJICTABUTEIISI I HE MOT HE 3HATh O HUX;
158)0%¢

(b) eciu mpencTaBUTENH COOOIINI MY O
KOH(IIMKTE MHTEPECOB, U OH HE BhICKA3al
BO3Pa)KEHUs B pa3yMHBIN CPOK.

Cratbs 3:206: [lenerupoBanue
MOJTHOMOYM A

[ToxpazymeBaercs, UTO MPEACTaBUTEND
BIpaBe JAEJIErupOBaTh MOJTHOMOYHS IPYTOMY
JIMILY JIJ151 BHIMTOJTHEHMS 3aJIaHUI, KOTOPBIE HE
HOCAT JINYHOT'O XapaKTepa, U B OTHOIIECHUHU
KOTOPBIX HEPA3yMHO MPEIoaaraTh, 4To
MIPEICTAaBUTENh OyIeT UX BHITIOTHSTh
camocrosTesbHO. HopMbl HacTosero
paszaena OTHOCSTCS K JIEJIETUPOBAHUIO
IMOJTHOMOYHM; JEMCTBUS TaKOIo JIUIIA,
KOTOpPBIE HE BBIXOSAT 32 PAMKHU
JIEJIETUPOBAHHBIX €My TTOJITHOMOYHM 1
MOJTHOMOYMH MPECTABUTENS, SABIISIIOTCS
00s13aTeILHBIMU JIJIS TIPEACTABISIEMOTO 1
TPETHETO JIULA B OTHOLICHUAX
HEMOCPEICTBEHHO APYT C APYTOM.

Crarbs 3:207: OnoOpenue
npeacTaBJisieMbIM

(2) There is presumed to be a conflict of
interest where:

(a) the agent also acted as agent for the third
party; or

(b) The contract was with itself in its personal
capacity.

(3) However, the principal may not avoid the
contract:

(a) if it had consented to, or could not have
been unaware of, the agent's so acting; or

(b) if the agent had disclosed the conflict of
interest to it and it had not objected within a
reasonable time.

Article 3:206: Sub agency

An agent has implied authority to appoint a
subagent to carry out tasks which are not of a
personal character and which it is not
reasonable to expect the agent to carry out
itself. The rules of this Section apply to the
sub agency; acts of the subagent which are
within its and the agent’s authority bind the
principal and the third party directly to each
other.

Article 3:207: Ratification by Principal
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(1) B cnyuae, koraa 1110, BICTYIAIOIIEE B
KaueCcTBE MPEACTABUTENs, IEUCTBYET 0e3
MOJITHOMOYMH WJIM BBIXOJIUT 32 PAMKH CBOMX
MOJTHOMOYMH, TPEACTABISIEMbIN MOXKET
0JI00pHUTH IEUCTBUS TIPEICTABUTEIIA.

(2) ITocne ogoOpeHuUs MIPEACTABISIEMBIM
CUMTAETCs, YTO NPEICTABUTEIb ACHCTBOBAT B
COOTBETCTBHUH C TIOJTHOMOYHSIMHU O€3 KaKoro-
0o ymepOa npaBam JpyTrux JIHII.

Crarba 3:208: [IpaBo TpeTrbero Jmna B
OTHOLLIEHHH MOATBEP:KIAeHUS MOJTHOMOYMIA

B ciydae, korza 3asBiIeHuUs WK TIOBEACHUE
MPEJCTABISIEMOr0 IAI0T TPEThEMY JIUILY
OCHOBAHUS 0JIaraTh, 4YTO MPEICTABUTENb
JeWCTBOBAII B COOTBETCTBUM CO CBOMMHU
MIOJTHOMOUUSIMH, OJTHAKO, Y TPETHEr0 JIUIA
€CTb COMHEHHsI OTHOCUTENBHO €T0
MIOJTHOMOYUH, OHO MOXKET HalpaBUTh
MPEJCTABIIEMOMY MTUCHMEHHOE
MOJTBEPXKICHUE U ITPOCHOY 0T00pUTH
TaKoe AEUCTBUE NIpeAcTaBUTENs. Eciun
MIPEJICTABISIEMbIil HE BBICKAa3bIBACT
BO3PAXKEHUS WK O€3 IPOMEITICHUs OTBEYAeT
Ha 3aMpoc, CUUTAETCS, YTO IPEJCTaBUTEIIb
JeWCTBOBAJl B COOTBETCTBUM CO CBOMMHU
MOJTHOMOYHSIMH.

Crarbs 3:209: Cpok aeiicTBus
NOJTHOMOYHU

(1) TTotHOMOYHS TIPEICTABUTEIS IEHCTBYIOT
A0 TCX MOp, MOKa TPEThE JIMIIO HC Y3HACT UJIN
HC JOJIZKHO Y3HATh, YTO:

(a) noTHOMOYMSI IPEACTABUTENS IPEKPAILIEHbI
IPEJCTABIISIEMbIM, CAMUM IIPEICTABUTEIEM
HJIM UMM 00OMMU; UJIU

(b) neicTBUA, HA COBEPIICHHE KOTOPHIX OBLIN
NepCAaaHbl IMMOJTHOMOYH, 3aBCPIUICHBI, HJIN KC

(1) Where a person acting as an agent acts
without authority or outside its authority, the
principal may ratify the agent's acts.

(2) Upon ratification, the agent's acts are
considered as having been authorized,
without prejudice to the rights of other
persons.

Article 3:208: Third Party's Right with
Respect to Confirmation of Authority

Where the statements or conduct of the
principal gave the third party reason to
believe that an act performed by the agent
was authorized, but the third party is in doubt
about the authorization, it may send a written
confirmation to the principal or request
ratification from it. If the principal does not
object or answer the request without delay,
the agent's act is treated as having been
authorized.

Article 3:209: Duration of Authority

(1) An agent's authority continues until the
third party knows or ought to know that:

(a) the agent's authority has been brought to
an end by the principal, the agent, or both; or

(b) the acts for which the authority had been
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UCTEK CPOK, Ha KOTOPBIN ObUTH TMepeiaHbl
yKa3aHHbIE TIOJTHOMOYHUS; WIIH

(c) mpeacTaBUTENb CTAJI HECOCTOSTEIIHBHBIM
WJIH, €CITU OH SIBIIICTCS (PU3HUECKUM JIHIIOM,
yMep WU CTaJl HEJeeCIIOCOOHBIM; WITH

(d) mpencraBnsieMblil cTam HECOCTOATEIBHBIM.

(2) TpeTbe MULIO CUUTAETCS] OCBEIOMIICHHBIM
0 MIPEKpAIIEHUH TTOJTHOMOYUN MIPEICTABUTEIS
B COOTBETCTBUHU C BBIIICYKa3aHHBIM TyHKTOM
(1) (a), ecmm 06 3TOM OBLTO COOOIICHO UK
OOBSBIICHO TAaKHM K€ 00pa30oM, KaKUM
HW3HAYaJILHO OBIJIO COOOIIECHO MM OOBIBICHO
0 Tepeave yKa3aHHbBIX MTOJTHOMOYHH.

(3) OnHako, NpeaCTaBUTENb COXPAHSIET
MIOJTHOMOYHS B T€UCHUE PA3yMHOTO CPOKa ISt
COBEPILIEHHUS IEUCTBUMI, KOTOPBIE
HEOOXOANMBI JIs1 3aIUThl UHTEPECOB
IPEJCTABISEMOT0 UIIU €T0
IIPABONPEEMHUKOB.

Pa3znen 3:KocBeHHoe npeacTaBuTe1bCTBO

Crarbs 3:301: [locpenHuku, KeicTBYIOLINE
He 0T MMEHH MPeACTaABIAeMOro

(1) B cnyuae, koraa nocpeAHUK JEHCTBYET:

(a) Ha OCHOBaHMM yKa3aHWU U B UHTEpECax,
HO HE OT UMEHU IPEJCTABISIEMOT0, UIIN

(b) Ha OCHOBaHWMM yKa3aHUU
MPEJCTABISIEMOT0, HO TPETHE JIUI0 00 3TOM
HE 3HAeT U HE UMEET OCHOBAHUH 3TO
npeanojaaraTtb, NOCPCAHUK U TPCTHE JINLO
CTAHOBATCA 06}I3aHHBIMI/I 10 OTHOLLICHUIO

ZPYT K JIPYTY.

(2) IIpencraBisieMblil © TPETHE JTUIIO
SIBIISTIOTCS OOSI3aHHBIMHE JPYT TIEpe IPyTroM

granted have been completed, or the time for
which it had been granted has expired; or

(c) the agent has become insolvent or, where
a natural person, has died or become
incapacitated; or

(d) The principal has become insolvent.

(2) The third party is considered to know that
the agent’s authority has been brought to an
end under paragraph (1) (a) above if this has
been communicated or publicized in the same
manner in which the authority was originally
communicated or publicized.

(3) However, the agent remains authorized for
a reasonable time to perform those acts which
are necessary to protect the interests of the
principal or its successors.

Section 3: Indirect Representation

Article 3.301: Intermediaries not acting in
the name of a Principal

(1) Where an intermediary acts:

(a) on instructions and on behalf, but not in
the name, of a principal, or

(b) on instructions from a principal but the
third party does not know and has no reason
to know this, the intermediary and the third
party are bound to each other.

(2) The principal and the third party are
bound to each other only under the conditions


https://miripravo.ru/

MIRIPRAVO.RU — AHANMNTUKA, KOHTPAKTbI, LEXMERCATORIA

TOJIKO Ha OCHOBAHUU YCIIOBUA,
YCTaHOBJIEHHBIX B cTaThax 3:302 — 3:304.

Cratbi 3:302: HecocTOATEIALHOCTD
NMOCPEeTHUKA HJIU CYyIIeCTBEHHOE
HEHCNOJIHEeHH e MPeACTABISIEMOMY

Ecnu nocpeaHuk cTaHOBUTCS
HECOCTOATEIBHBIM UJIU JOITYCTUT
CYILIECTBEHHOE HEHUCIIOJIHEHUE B OTHOILICHUH
MPEACTABIISIEMOTO, WIIH, €CIH 10 HACTYTUICHUS
CpPOKa MCIOJHEHHUs CTAHOBUTCS SICHO, YTO
OyJeT UMETh MECTO CYIIECTBEHHOE
HEHCIIOJIHEHUE:

(a) mo TpeGOBaHMIO MPEICTABISIEMOTO
MTOCPEIHUK COOOIIAET eMy
HalMEHOBAaHME/UMS U aJJpec TPETHETO JINLA; U

(b) mpencTaBisieMbIii MOXKET OCYIIECTBUTD B
OTHOIIICHUU TPETHETO JINIIA TIPaBa,
MpUOOpETEHHBIE B MHTEpECcax
NpeaACTaBIACMOTO IMOCPCAHUKOM ITPU
YCJIIOBUHU, UTO TPETHEC JIMIIO MOXKCT BbIIBUT'AaTh
TM00BIe BO3paKEHUsI, KOTOPBIE OHO MOTJIO
HCIOJIb30BATh ITPOTHUB MMOCPCAHUKA.

Cratbd 3:303: HecocTOATEIALHOCTD
MOCPEeTHUKA HJIU CYIIeCTBEHHOE
HEHCNOJIHeHHEe TPeTheMy JIMIY

Ecnu nocpegHuk craHOBUTCSA
HECOCTOSITEIIBHBIM UJIU JOIYCTUT
CYILLIECTBEHHOE HEUCIIOJIHEHUE B OTHOLLICHUH
TPETHEro JIULA, WIH, €CIIU A0 HACTYIUICHUS
CPOKa UCIIOJHEHUS CTAHOBUTCS SICHO, YTO
OyZAeT UMETh MECTO CYIIECTBEHHOE
HEHCIIOJIHEHUE:!

(a) mo TpeOoOBaHMIO TPETHETO JINIA TOCPEAHUK
cooOIm1aeT eMy HaMMEHOBaHUE/UMsI U aJipec
IIPEICTaBISIEMOrO; U

set out in Articles 3:302 to 3:304.

Article 3:302: Intermediary’s Insolvency
or Fundamental Non-performance to
Principal

If the intermediary becomes insolvent, or if it
commits a fundamental non-performance
towards the principal, or if prior to the time
for performance it is clear that there will be a
fundamental non-performance:

(a) on the principal’s demand, the
intermediary shall communicate the name and
address of the third party to the principal; and

(b) the principal may exercise against the
third party the rights acquired on the
principal's behalf by the intermediary, subject
to any defenses which the third party may set
up against the intermediary.

Article 3:303: Intermediary’s Insolvency
or Fundamental Non-performance to
Third Party

If the intermediary becomes insolvent, or if it
commits a fundamental non-performance
towards the third party, or if prior to the time
for performance it is clear that there will be a
fundamental non-performance:

(a) on the third party’s demand, the
intermediary shall communicate the name and
address of the principal to the third party; and
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(b) TpeThbe MUII0 MOKET OCYIIECTBUTH B
OTHOIICHUH TIPEICTABISIEMOrO TIPaBa,
KOTOpBIE OH HMEET B OTHOIICHUU MTOCPETHHUKA
MIPH YCIIOBHH, YTO IMTOCPEIHUK MOXKET
BBIJIBUTATh JIFOOBIC BO3PAKEHUS TIPOTHB
TPETHETO JIUIA, a TPEJICTABISICMBIH - TPOTUB
MTOCPEAHHKA.

Crarbs 3:304: TpeOoBaHue yBeIOMJIEHUS

IIpaBa, npenycmotpeHHsle cTatbsiMu 3:302 u
3:303, MOTyT OBITh peaTU30BaHbI TOJIBKO,
€CJIM YBEIOMJICHHE O HAMEPEHHUH UX
OCYIIECTBUTH MEPEIaHO MOCPETHUKY, a TAKKE
TpPEThbeMY JIMILY WK MPEJICTaBISIEMOMY
COOTBETCTBEHHO. [0 nmosyueHnn takoro
YBEIAOMJIEHUS TPETHE JIULO WU
IIPECTABIISIEMBIN YTPAuNBAIOT IIPABO
IIPOU3BOJUTH UCIIOJIHEHUE IOCPEAHUKY.

I'naBa 4: JIelicCTBUTEJIbHOCTD

Crarbs 4:101: Bonipocel, He
yperyJJupoOBaHHbIe HACTOSIIIEH IJIaBOM

B nacrosieii rinaBe He paccMaTPUBAOTCS
BOIIPOCHI HEJEHCTBUTEIHFHOCTH JJOTOBOPA,
BO3HUKILEH BCIEACTBUE IPOTUBOPEYUS
OCHOBHBIM IMPUHIUIIAM U UMIICPATUBHBIM
HOpMaM IIpaBa, IPOTUBOPEYHS HOpMaM
MOpaJii 1 HpaBCTBCHHOCTU HUJIM B CBA3HU C
BBIXOJIOM 32 TIPEEIIbl 1eeCIOCOOHOCTH.

Crarba 4:102: U3navyaanHas
HEeBO3MOKHOCTH HCIIOJTHEHUS

HOFOBOp HE ABJIACTCSA HCI[CI‘/JICTBI/ITG.HBHBIM
TOJIBKO B CHUJTy TOI'O, YTO B MOMCHT €TI0
3aKJIFOYCHHUA UCITOJIHCHUC ITPUHATOIO
CTOPOHOH 00s13aTeNbCTBA OBLIO
HEBO3MOXXHBIM, JTUOO B CHIIy TOTO, YTO
CTOpOHA HE MMeJa IpaBa PacropsKaTbCs

(b) The third party may exercise against the
principal the rights which the third party has
against the intermediary, subject to any
defenses which the intermediary may set up
against the third party and those which the
principal may set up against the intermediary.

Article 3:304: Requirement of Notice

The rights under Articles 3:302 and 3:303
may be exercised only if notice of intention to
exercise them is given to the intermediary and
to the third party or principal, respectively.
Upon receipt of the notice, the third party or
the principal is no longer entitled to render
performance to the intermediary.

Chapter 4 : Validity

Article 4:101: Matters not Covered

This chapter does not deal with invalidity
arising from illegality, immorality or lack of
capacity.

Article 4:102: Initial Impossibility

A contract is not invalid merely because at
the time it was concluded performance of the
obligation assumed was impossible, or
because a party was not entitled to dispose of
the assets to which the contract relates.
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HUMYIICCTBOM, C KOTOPBIM CBA3aH JOTOBOP.

Crarbs 4:103: CymiectBeHHOE
3a0J1yK/1eHHe B OTHOLLIEHUH BOIIPOCOB
(¢akra nwiu npasa

(1) CropoHa MOXET 0TKa3aThCs OT JOTOBOPA
B CBSI3U C 3a0JTy»K/IEHUEM B OTHOIIICHUH
BOIIPOCOB (paKTa WUiIu IpaBa,
CYHICCTBOBABIIMM B MOMCHT 3aKJIFOUCHUA
JI0TOBOpA, ECIIH:

a)

(1)3a0myxaeHue BhI3BaHO WH(POpMaIIUEH,
MPEOCTABICHHON APYroil CTOPOHOMW; WK

(i1) mpyrasi cTopoHa 3HaJIa WK JOJIKHA ObLIa
3HATH O TAKOM 3a0TyKJICHUH, U OCTABJICHHE
30Ty TaroIIelcs CTOPOHBI B HEBEICHUHU
MPOTHUBOPEUNIIO TPUHITUTIAM
JTOOPOCOBECTHOCTH M YECTHOU JICIIOBOM
MPAKTUKW; WA

(1i1) mpyras CTOpOHa HaxOIUJIACh B TAKOM Ke
3201y K ICHHH,
a TaKxe

(b) npyras cropoHa 3Hana UM T0JDKHA ObLIa
3HATh, YTO 3a0JTyKIAIOIIASCS CTOPOHA, TPH
YCIIOBHH €€ OCBEIOMIICHHOCTH 00 UCTHHHOM
TIOJIOYKCHHH BEIIeH, He 3aKITI0UniIa Obl
JIOTOBOD, MO0 cemnana Okl 3TO Ha
CYIIECTBEHHO OTIIHYHBIX YCIOBHSIX.

(2) Ognako, CTOpoHa HE MOKET OTKA3aThCsl OT
ZI0TOBOpA, ECIIN:

(a) mpu gaHHBIX 0OCTOSATEIHCTBAX TAKOE
3a01Ty’KJIeHHE ObLIO HEMTO3BOIUTEIBHBIM, WITH

(b) puck 3a0myKIEHUS IOy CKAJICs
CTOPOHOM, HITH TIPH JAHHBIX 00CTOSTEIBCTBAX
CTOpOHA J0JKHA ObLJIa HECTH PUCK TaKOTO

Article 4:103: Fundamental Mistake as to
Facts or Law

(1) A party may avoid a contract for mistake
of fact or law existing when the contract was
concluded if:

a)

(1) the mistake was caused by information
given by the other party; or

(i1) the other party knew or ought to have
known of the mistake and it was contrary to
good faith and fair dealing to leave the
mistaken party in error; or

(111) the other party made the same mistake,
and

(b) the other party knew or ought to have
known that the mistaken party, had it known
the truth, would not have entered the contract
or would have done so only on fundamentally
different terms.

(2) However a party may not avoid the
contract if:

(a) in the circumstances its mistake was
inexcusable; or

(b) The risk of the mistake was assumed, or in
the circumstances should be borne, by it.
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30Ty K ICHHUS.

Crarbi 4:104: HeTtouHocTh Ipu
coo0meHun uHGopmManumn

Herounoctb IMpU U3JI0KCHUHA WUJIN TICpCaauc
COOOIIIEHUs JOKHA PACCMAaTPUBATHCS KaK
oum61<a Jana, U3JI0XKUBIICTO HUJIN
HaIpaBHBIIEro Takoe coodiieHune. B Takux
ciydasix nmpumeHnsercs ctatbs 4:103.

Cratbs 4:105: U3MeHeHHe 10roBOpa

(1) Ecnn cropoHa umeeT npaBo 0TKa3aTbcs OT
JIOTOBOpA BCIIEACTBUE 3a0TyKICHUS, a IpyTast
CTOpPOHA yKa3bIBAET HA TO, YTO OHA KEJIAeT
MIPOU3BECTH UCIIOJIHEHUE UITU B
NEHCTBUTENBFHOCTHU YK€ IPOU3BOIUT
UCIIOJIHEHUE JIOTOBOPA B COOTBETCTBUU C TEM,
KakK OH OBLI MOHAT CTOPOHOM, UMEIOIIEH
MPaBO OT HETO OTKA3aThCs, TO JOTOBOP
paccMaTpuBaeTCs TakK, Kak eciid Obl OH OBLIT
3aKJIFOYEH B COOTBETCTBUU C T€M, KaK €ro
MMOHMMAJIa 3201y KIaI0IasCsl CTOPOHA.
Bropast cropona o6s13aHa yka3aTh Ha CBOE
JKeJlaHue UCTIOJIHUTh JOTOBOP WK
MIPOU3BECTH TAaKOE MCIIOJIHEHHE
HEe3aMeUIUTEIHHO MOCe MOTyYeHHUS
CBEICHMI O TOM, KakKuM 00pa3oM CTOpOHa,
MMEIOIIas IPaBO O0TKA3aThCs OT JOrOBOPA, €r0
MMOHUMAJIA, ¥ PEXK]IE YeM JpyTasi CTOpOHa
OCYIIECTBUT KaKNE-TUOO JICHUCTBUS,
OCHOBBIBASICh HA KAKOM-TTHOO yYBEIOMIICHUN
00 0TKa3e OT JO0TroBOpA.

(2) Ilocne Takoro ykazaHus WJIA UCTIOTHEHUS
MPaBO HA OTKAa3 OT IOTOBOPA CUUTACTCS
yTpaueHHbIM, a J1I000€ HAPaBICHHOE paHee
yBeomiieHHe 00 0TKa3e OT J0roBopa
ABJISACTCSA HGHGﬁCTBHTeHBHBIM.

(3) B cnyuae, korma 06e CTOPOHBI OAMHAKOBO
HaxOJIWJIMCh B 3a0JTyKICHHH, 10 TPEOOBAHHIO

Article 4:104: Inaccuracy in
Communication

An inaccuracy in the expression or
transmission of a statement is to be treated as
a mistake of the person which made or sent
the statement and Article 4:103 applies.

Article 4:105: Adaptation of Contract

(1) If a party is entitled to avoid the contract
for mistake but the other party indicates that it
is willing to perform, or actually does
perform, the contract as it was understood by
the party entitled to avoid it, the contract is to
be treated as if it had been concluded as the
that party understood it. The other party must
indicate its willingness to perform, or render
such performance, promptly after being
informed of the manner in which the party
entitled to avoid it understood the contract
and before that party acts in reliance on any
notice of avoidance.

(2) After such indication or performance the
right to avoid is lost and any earlier notice of
avoidance is ineffective.

(3) Where both parties have made the same

29
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000 U3 CTOPOH CYJ MOXKET MIPUBECTH
JIOTOBOP B COOTBETCTBHE C TEM, O UYeEM
CTOPOHBI MOTJIM OBbI pa3yMHO JJOTOBOPUTKCH,
ecyu ObI TaKOTO 3a0JTy>KJIEHUS HE OBLIO.

Cratbs 4:106: HeBepHast uHpopmanus

Cropona, KoTOpas 3aKjIrounsia 10roBop,
PYKOBOJICTBYSCh HEBepHOU HHPOpMaLueil,
IIPEAOCTABICHHOM €l Apyrol CTOPOHOM,
MOJKET B3BICKATh YOBITKH B COOTBETCTBUHU CO
crateeit 4:117(2) u (3), naxke ecnu TaKas
nH(OpMalKs He BBI3bIBAET CYIIECTBEHHOIO
3a0y>keHust cormacHo cratbe 4:103, kpome
CJIy4aeB, KOIrZla CTOPOHA, IPEJOCTaBUBILAS
TaKyro HH(OpMaIio, UMelia OCHOBAHUS
1oJlaraTh, YTo JaHHast ”HOpMaIU ABISETCS
BEPHOM.

Cratbpda 4:107: Ooman

(1) CropoHa MOXET 0TKa3aThCs OT JOTOBOPA
B ClIy4ae, eCJIM OHa 3aKJII0YHIIa €ero B
pe3ybTaTe YMBIIIUIEHHOTO BBEACHUS B
3a0I1y>KJIeHHEe APYTON CTOPOHOMH,
OCYIIECTBICHHOTO KaK BepOaJIbHO, TaK
CaMHM TIOBEJICHUEM HJIM YMBILIUIEHHBIM HE
pacKpbITHEM Kakoi-1100 nHpopmanuy,
KOTOPYIO YKa3aHHasi CTOpOHA JI0JKHA ObL1a
COOOIIUTH B COOTBETCTBUH C MPUHIMITIAMU
T0OPOCOBECTHOCTH U YECTHOM JIETTOBOM
MIPAKTUKU.

(2) lIpenocraBnenue nHGOPMAITUH UIH €€ HE
PacKpbITUE CTOPOHOM SIBJIAETCS
YMBIIIJICHHBIM BBEJICHHEM B 3a01TyK/ICHUE,
€CIIM HAMEPEHUEM CTOPOHBI ITPH 3TOM ObLI
oOMaH.

(3) IIpu onpenenennu TOro, JOJKHA JTK ObLTa
CTOPOHA B COOTBCTCTBHUU C ITPUHIIUITIAMU
JTOOPOCOBECTHOCTH M YECTHOU JIEJIOBOMA
MIPAKTUKU PACKPHITH OMPEIEICHHYIO

mistake, the court may at the request of either
party bring the contract into accordance with
what might reasonably have been agreed had
the mistake not occurred.

Article 4:106: Incorrect Information

A party which has concluded a contract
relying on incorrect information given it by
the other party may recover damages in
accordance with Article 4:117(2) and (3) even
if the information does not give rise to a
fundamental mistake under Article 4:103,
unless the party which gave the information
had reason to believe that the information was
correct.

Article 4:107: Fraud

(1)A party may avoid a contract when it has
been led to conclude it by the other party's
fraudulent representation, whether by words
or conduct, or fraudulent non-disclosure of
any information which in accordance with
good faith and fair dealing it should have
disclosed.

(2) A party's representation or non-disclosure
is fraudulent if it was intended to deceive.

(3) In determining whether good faith and fair
dealing required that a party disclose
particular information, regard should be had
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uH(pOpMaINIo, HEOOXOIUMO YUUTHIBATH BCE
00CTOSITENLCTBA, BKIIIOYAs CIIEIYIOLIHE:

(a) obyamaet 1M CTOPOHA COOTBETCTBYIOIIUM
CTIEUATBHBIM OTIBITOM;

(b) crommocTh MprOOpeTEHUS
COOTBETCTBYIOLIEH HH(pOpMALINH;

(c) Mormna nu ipyras CTOpoHa PHOOPECTH
1151 ce0s TaKyto HH(POPMALIMIO Ha pa3yMHBIX
OCHOBAHUSX; a TAKXKe

(d) oueBuaHAS BAXKHOCTH TaKOH MHGOPMAITIHI
JUISL IPYTON CTOPOHBI.

Crarbs 4:108: Yrpo3ssl

CropoHa MOXET 0TKa3aThbCsi OT JOTOBOPA B
cilyyae, eclid OHa 3aKJIF0YHIIA €ro MO/
BO3JEHCTBUEM UCXOAIIEH OT APYron
CTOPOHBI CEPHE3HOM U peaTbHO
OCYIIECTBUMOM yTPO3bI COBEPIICHUS KAKOT0-
00 HEeNCTBUMA:

(a) xoTopoe camo 1o cede ABISIETCS
HEIPAaBOMEPHBIM; UIIH

(b) ucnospb30BaHKEe, KOTOPOTO B KAYECTBE
CpeICTBa AJIS 3aKJIIOYEHUS JOTOBOpa
SBIISIETCS] HEMPAaBOMEPHBIM, KPOME CITydaes,
KOT/Ia I CIIOKHUBIIMXCS OOCTOATEIBCTBAX Y
NIEPBOIl CTOPOHBI OB pa3yMHBIH BBIOOP.

Crarbi 4:109: Upe3mepHasi BbIT01a WIN
HecnpaBeAJIuBoe NPeuMyIeCTBO

(1) Cropona MOXeT 0TKa3aThCsi OT JOTOBOPA,
€CJIM B MOMEHT 3aKJIFOUECHUS YKa3aHHOTO
JIOTOBOpA:

(2) ona HaX0IUJIACh B 3aBUCUMOCTH OT
JPYTOM CTOPOHBI WK ObLIa CBsI3aHa C HEH

to all the circumstances, including:

(a) whether the party had special expertise;

(b) the cost to it of acquiring the relevant
information,;

(c) whether the other party could reasonably
acquire the information for itself; and

(d) The apparent importance of the
information to the other party.

Article 4:108: Threats

A party may avoid a contract when it has
been led to conclude it by the other party's
imminent and serious threat of an act:

(a) which is wrongful in itself, or

(b) Which it is wrongful to use as a means to
obtain the conclusion of the contract, unless
in the circumstances the first party had a
reasonable alternative.

Article 4:109: Excessive Benefit or Unfair
Advantage

(1) A party may avoid a contract if, at the
time of the conclusion of the contract:

(a) it was dependent on or had a relationship
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JIOBEPUTEIBHBIMU OTHOIIICHUSIMH,
WCIBITHIBAIA YKOHOMHYECKUE TPYAHOCTH HITH
CPOYHO HYXJaJaCh B 4eM-T100, Uiu Obliia
HETPEeyCMOTPUTENIbHA, HE OCBEIOMIICHA, HE
MMella OMbITa MM HEOOXOAMMBIX HAaBBIKOB
BEJICHUS TIEPETOBOPOB, U

(b) npyras cropoHa 3Hana UM T0JDKHA ObLIa
3HaTh 00 3TOM H, C YYETOM ITHX
OOCTOSITENILCTB U IEJIN JI0TOBOPA,
BOCIIOJIB30BaJIaCh CUTYyalUEH, B KOTOPO
OKasaJlach IepBasi CTOpOHa, KpaitHe
HEeCIpaBeTMBBIM 00pa3oM, JIHO0 TOTydrIa
Ype3MEpPHYIO BBITOJTY.

(2) ITo mpockbe CTOPOHBI, UMEIOIIIEH MTPABO
0TKa3aThCs OT JOTOBOPA, CyJI, €CIIU ATO
HGOGXOI[I/IMO, MOXET UBMCHUTDH I[OFOBOp,
YTOOBI IPUBECTH €TI0 B COOTBETCTBHUE C TEM, O
ycM CTOpOHBI MOTJIN 6]:1 I[OFOBOpI/ITI:CH HpI/I
coOroieHnn TpeOoBaHUI T0OPOCOBECTHOCTH
Y YECTHOU JIeJTOBOM MPAKTUKH.

(3) Cyn Takke MOXXET U3MEHHUTD JIOTOBOP IO
pock0e CTOPOHBI, MOTyYUBIIEH
yBeomiieHHe 00 0TKa3e OT J0roBopa
BCJICJICTBUE ITOJIyYECHUS €10 YPE3MEPHOI
BBIT'OJIbI MJIM HECTIPABCJIMBOT'O
MIPEUMYIIECTBA, IPH YCIOBUH, YTO YKa3aHHAs
CTOpOHA MTPOUH(POPMHUPYET CTOPOHY,
HAIPaBUBIIYIO TAKOE YBEIOMIICHUE,
HE3aMEeITUTEIBHO TTOCIIE €T0 MOTyUSHHS, U
MIPEX/Ie 4YeM Ta CTOPOHA MPOU3BENET KaKue-
J'II/I60 ,Z[GI\/'ICTBI/ISI Ha OCHOBAHHHU TAKOI'O
YBCAOMIICHHA.

Crarbs 4:110: HecnpaBenyiuBbie ycja0BHUS,
KOTOpbIe He ObLIU creluaaIbHO
COIJIACOBAHBI

(1) CropoHa MOXET OTKa3aThCsl OT yCIOBHUS,
KOTOpO€ He ObLIO CHEIHalbHO COTJIaCOBAHO,
€ClId, B IPOTUBOpEYHEe TpeOOBaHUSIM
JTOOPOCOBECTHOCTH M YECTHOMU JICIIOBOM

of trust with the other party, was in economic
distress or had urgent needs, was
improvident, ignorant, inexperienced or
lacking in bargaining skill, and

(b) The other party knew or ought to have
known of this and, given the circumstances
and purpose of the contract, took advantage
of the first party's situation in a way which
was grossly unfair or took an excessive
benefit.

(2) Upon the request of the party entitled to
avoidance, a court may if it is appropriate
adapt the contract in order to bring it into
accordance with what might have been agreed
had the requirements of good faith and fair
dealing been followed.

(3) A court may similarly adapt the contract
upon the request of a party receiving notice of
avoidance for excessive benefit or unfair
advantage, provided that this party informs
the party which gave the notice promptly after
receiving it and before that party has acted in
reliance on it.

Article 4:110: Unfair Terms not
Individually Negotiated

(1) A party may avoid a term which has not
been individually negotiated if, contrary to
the requirements of good faith and fair
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MIPAKTUKH, OHO BBI3BIBAET 3HAYUTEILHOE
HECOOTBETCTBUE MPaAB U 00S3aHHOCTEH
CTOPOH, BO3HUKAIOIIINX U3 IOTOBOPA, B
yiiepo, HTEpecaM 3TON CTOPOHBI, YUUTHIBAS
IIPU 3TOM XapaKTep UCTIOIHEHHsI, KOTOPOe
JOJKHO OBITh, MPOU3BEACHO IO JJOTOBOPY,
BCE JIpyTHE YCIOBHS I0TOBOpA U
00CTOSITENTLCTBA, CYIIECTBOBABIIINE B MOMEHT
€ro 3aKII0YECHUSI.

(2) Hacrosimas ctaThsi HE IPUMEHSIETCA B
OTHOILEHUU:

(a) ycoBus, KOTOPOE ONPEACNIIET OCHOBHOM
MpeMET JOroBOpa B CiIydae, €CIi TaKoe
YCIIOBHE BHIPAXKEHO MPOCTHIM M MTOHATHBIM
SA3BIKOM, UJIN

(b) cooTBETCTBHUS 3HAUUMOCTH 00S13aTEILCTB
OJTHOM CTOPOHBI 3HAYUMOCTHU 0053aTEITHCTB
JIPYTrOM CTOPOHBI.

Cratbs 4:111: Tperbu una

(1) B cnyuae, ecinu TpeTbe JUL0, 32 ACUCTBUS
KOTOPOT'0 OTBEYAET CTOPOHA, WJIM KOTOPOE C
corjacusi CTOpOHbI PUHUMAET y4acTHE B
Mpoliecce 3aKJIIOUEHHS 10rOBOpa:

(2) mpuUBOUT K 3a0TyKICHUIO TTyTEM
MPeOCTaBICHUS HH(POPMAITUH HITH XKe 3HACT
WM JIOJDKHO 3HATh O TAKOM 3201y K/ICHUH,

(b) mpenocrasnseT HeBEepHYIO HHPOPMALIHIO,
(c) coBeprraer oomaH,

(d) BBIpakaet yrpo3y, win

() momy4aeT Ype3MEPHYIO BHITOAY WU
HECTIpaBeIJIMBOE MPEUMYIIIECTBO,
MCIOJIb30BaHUE CPENICTB MPABOBOM 3aIUTHI,

IPEyCMOTPEHHBIX HACTOSIIEH II1aBoM, Oyaer
BO3MOJKHBIM Ha TaKHUX XK€ YCIOBUAX, KaK €CIIU

dealing, it causes a significant imbalance in
the parties' rights and obligations arising
under the contract to the detriment of that
party, taking into account the nature of the
performance to be rendered under the
contract, all the other terms of the contract
and the circumstances at the time the contract
was concluded.

(2) This Article does not apply to:

(a) a term which defines the main subject
matter of the contract, provided the term is in
plain and intelligible language; or to

(b) The adequacy in value of one party's
obligations compared to the value of the
obligations of the other party.

Article 4:111: Third Persons

(1) Where a third person for whose acts a
party is responsible, or who with a party’s
assent is involved in the making of a contract:

(a) causes a mistake by giving information, or
knows of or ought to have known of a
mistake,

(b) gives incorrect information,

(c) commits fraud,

(d) makes a threat, or

(e) Takes excessive benefit or unfair
advantage, remedies under this Chapter will

be available under the same conditions as if
the behavior or knowledge had been that of
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651 MOBCACHHUC UJIKM 3HAHUC TPCTHCTO JIMIIA
GBIJ'II/I IIOBE€ACHUEM U 3HAHUEM caMmou
CTOPOHBI.

(2) B cnyuae, ecnu Kakoe-11M00 TPEThE JIUIIO:
(a) mpegocTaBiIsIeT HEBEPHYIO HH(GOPMAITHIO,
(b) coBepmraer oOmaH,

(c) BeIpaxkaeT yrposy, Wiu

(d) mosmy4aet upe3aMepHYIO BBITOTY HIIH
HECIPaBeINBOE MTPEUMYIIECTBO,
UCIOJIb30BaHUE CPEJCTB MPAaBOBOIl 3aIIUTHI,
MPEAYCMOTPEHHBIX HACTOSAIICH T1aBoi, OyaeT
BO3MO>KHBIM, €CJIM CTOPOHA 3HaJa WU
JOJKHA OblIa 3HaTh O COOTBETCTBYIOIIUX
(akTax, UM B MOMEHT OTKa3a OT JOrOBOpa
OHAa HE COBepLIAJIa JEUCTBUN B CBS3H C
JIOTOBOPOM.

Cratpda 4:112: YBegoMJieHHe 00 0TKAa3e OT
J0TOBOpPA

OTka3 oT 10roBOpa AOJKEH OCYIIECTBIATHCS
MyTeM YBEJAOMIICHUS 00 3TOM ApYyron
CTOPOHBI.

Cratbs 4:113: Cpokn

(1) YBenomiienne 06 0TKasze OT JOrOBOpa
TOJDKHO OBITH MPEICTABICHO B pa3yMHBIH
CpOK C JOJKHBIM YUCTOM O6CTO$IT€J'H>CTB,
MOCJIe TOTO, KaK CTOPOHA, OTKA3bIBAIOIIASICS
OT JIOTOBOpA, y3HaJa WU T0JDKHA ObLIa
Y3HaTh O COOTBETCTBYIOMIHX (haKTax WK
MOJTy4YHJIa BO3MOKHOCTb JICHCTBOBATH IO
CBOEMY YCMOTPEHHIO.

(2) OgHako, CTOpOHA MOXKET OTKa3aThCs OT
OTJENBFHOTO YCIOBHUS JOrOBOpa COTIACHO
crarbe 4:110, ecniu oHa npeacTaBUT

the party itself.

(2) Where any other third person:
(a) gives incorrect information,
(b) commits fraud,

(c) makes a threat, or

(d) Takes excessive benefit or unfair
advantage, remedies under this Chapter will
be available if the party knew or ought to
have known of the relevant facts, or at the
time of avoidance it has not acted in reliance
on the contract.

Article 4:112: Notice of Avoidance

Avoidance must be by notice to the other
party.

Article 4:113: Time Limits

(1) Notice of avoidance must be given within
a reasonable time, with due regard to the
circumstances, after the avoiding party knew
or ought to have known of the relevant facts
or became capable of acting freely.

(2) However, a party may avoid an individual
term under Article 4:110 if it gives notice of
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YBEZOMJIEHHE O TAKOM OTKAa3€ B pa3yMHbII
CPOK ITIOCJIE TOT0, KaK JIpyrasi CTOpoHa
COILLIIETCS HA TAKOE yCIIOBUE.

Cratbs 4:114: IloaTBepKaeHnE

Ecnu cropona, nMmeromas mpaBo 0TKa3aTbCs
OT JIOTOBOPA, MPSIMO UM KOCBEHHO
MOATBEPIKIAET IOTOBOP MOCIIE TOro, Kak OHa
y3Haja 0 HAIMYUH OCHOBAHHM ISl TAKOTO
0TKa3a WX ke MOIyYHia BO3MOKHOCTb
JeCTBOBATH IO CBOEMY YCMOTPEHHIO, OTKa3
OT JIOTOBOpA UCKITIOYACTCSI.

Crartba 4:115: IlocaeacTBus 0TKa3a OT
JA0roBOpa

[Tpu oTKa3e OT 1OTOBOpa Ka)Kaast CTOpOHA
MOJKET TpeOOoBaTh BO3BpaTa BCETO
MIPEIOCTABIIEHHOTO €0 10 JI0TOBOPY IpH
YCIIOBUHU OJTHOBPEMEHHOT'O BO3BpaTa €0 BCEro
MOJYYEHHOTO IO J0ToBOpY. Eciin mo kakoii-
00 MpUYMHE BO3BPAT HE MOXKET OBITh
OCYIIECTBJIEH B HATYype, TO BMECTO BO3BpaTa
MOJIYUYCHHOT'O JOJI?KHA 6BITI> BBITIJIaYCHA
pasyMHas cymma.

Cratpda 4:116:YacTHYHBIA 0TKA3 OT
JA0roBOpa

Ecnu ocHOBaHuUs /Ui OTKa3a OT JOTOBOpa
3aTparuBarOT TOJBKO OMPEIEIICHHBIE €T
yCJ'IOBI/ISI, IIOCJICACTBUA OTKa3a OT I[OFOBOpa
JCHCTBYIOT TOJIGKO B OTHOIIICHUN THX
YCIIOBUM, KPOME CITy4aeB, KOT/Ia, yIUThIBAs
JIOJDKHBIM 00pa3oM Bce 00CTOATENLCTBA Jea,
COXPaHEHHE B CHJIC OCTABIIICHCS YaCcTH
JIOTOBOpA SIBJIICTCS HEPAa3yMHBIM.

Cratesa 4:117: YObITKH

(1) Cropona, oTka3bIBaroasics OT 10roBopa
B COOTBETCTBUU C MOJOXKEHUSIMHU HACTOSIICH

avoidance within a reasonable time after the
other party has invoked the term.

Article 4:114: Confirmation

If the party who is entitled to avoid a contract
confirms it, expressly or impliedly, after it
knows of the ground for avoidance, or
becomes capable of acting freely, avoidance
of the contract is excluded.

Article 4:115: Effect of Avoidance

On avoidance either party may claim
restitution of whatever it has supplied under
the contract, provided it makes concurrent
restitution of whatever it has received. If
restitution cannot be made in kind for any
reason, a reasonable sum must be paid for
what has been received.

Article 4:116: Partial Avoidance

If a ground of avoidance affects only
particular terms of a contract, the effect of an
avoidance is limited to those terms unless,
giving due consideration to all the
circumstances of the case, it is unreasonable
to uphold the remaining contract.

Article 4:117: Damages

(1) A party who avoids a contract under this
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TJIaBbI, MOXKET B3BICKAThH C APYTOMl CTOPOHBI
YOBITKH € TeM, 4TOOBI OKa3aThCsl, HACKOJIBKO
3TO BO3MOXKHO, B TOM MOJIOKEHUHU, B KOTOPOM
oHa ObLa Obl, eciii OBl HE 3aKJIr0Yaa
JIOTOBOP TIPH YCIIOBUH, YTO JIpyTasi CTOPOHA
3HaJIa WIH J0JDKHA OblIa 3HATH O

320y’ JIeHHH, OOMaHe, Yrpo3e W
MOJIy9eHUN YPE3MEPHOU BBITOBI WIIH
HECIPaBETMBOTO MPEUMYIIIECTBA.

(2) Ecn cropoHa MMeeT 1paBo OTKa3aTbCs OT
JI0TOBOPA COTJIACHO TOJIOKEHUSAM HACTOSIICH
TJIaBbl, HO HE UCIIOJIb3YET CBOE MPaBO UITU
yTpaTuia Takoe IpaBo B COOTBETCTBUHU C
nonoxxeHussMu crarei 4:113 u 4:114, ona
MOXET, COTJIACHO MyHKTY (1), B3BICKATH
yOBITKH B Ipeenax yuepoa, IpUIMHEHHOTO
eil mo mpuunHe 3a0TyKIeHHs, 0OMaHa,
YTPO3BI WM MOTYYCHHS YPE3MEPHOI BBITOIBI
WJIM HECIIPABEAJTUBOTO MPEUMYIIECTRA.
AHaJIOTUYHBIN pacueT pazMepa YObITKOB
MIPUMEHsIETCS B Cilyyae, KOrjia CTOpoHa Oblia
BBeJICHA B 3a0JTyK/IeHUE HEBEPHOIl
nHpopManuen ykazanHou B cratbe 4:106.

(3) B unBIX cinyyasix Bo3MeleHHE YOBITKOB
OCYILECTBIISETCS COIIACHO
COOTBETCTBYIOIUM OJIOKEHUSM IJIaBhI 9,
pasznena 5 ¢ HEOOXOIUMBIMU U3MEHEHUSAMH.

Cratb1 4:118: UckiaoueHne HJIa
OrpaHUYeHUe NPUMEHEeHHs CPeICTB
NPaBOBOM 31U ThI

(1) Ilpumenenue cpeacTB NPaBOBOM 3alLIUTHI
B Cllyyae 0OMaHa, yrpo3s, a TaKkKe MOoJTy4eHus
Ype3MEPHOU BBITOJIbl MIIM HECIIPABEAINBOTO
IIPEMMYLIECTBA , BKJIIOYAs IIPaBO Ha OTKAa3 OT
HECIpaBeJIMBOTO YCIOBUS 10T0BOPA,
KOTOpOE He ObUIO CIEIHAIbHO COIIACOBAHO,
HE MOXXET OBbITh UCKJIFOUYEHO WJIM OTPAHUYEHO.

(2) IIpumeneHne CpeICcTB MPABOBOU 3aIUTHI
B ClIy4Jac BBCACHUA B 3a6JIy)KI[eHI/Ie i

Chapter may recover from the other party
damages so as to put the avoiding party as
nearly as possible into the same position as if
it had not concluded the contract, provided
that the other party knew or ought to have
known of the mistake, fraud, threat or taking
of excessive benefit or unfair advantage.

(2) If a party has the right to avoid a contract
under this Chapter, but does not exercise its
right or has lost its right under the provisions
of Articles 4:113 or 4:114, it may recover,
subject to paragraph (1), damages limited to
the loss caused to it by the mistake, fraud,
threat or taking of excessive benefit or unfair
advantage. The same measure of damages
shall apply when the party was misled by
incorrect information in the sense of Article
4:106.

(3) In other respects, the damages shall be in
accordance with the relevant provisions of
Chapter 9, Section 5, with appropriate
adaptations.

Article 4:118: Exclusion or Restriction of
Remedies

(1) Remedies for fraud, threats and excessive
benefit or unfair advantage-taking, and the
right to avoid an unfair term which has not
been individually negotiated, cannot be
excluded or restricted.

(2) Remedies for mistake and incorrect
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MIPEJOCTaBICHUS HEBEPHOH HH(POpMaIuu
MOXKET 6I>ITB HUCKJIIFOYCHO UJIK OTPaHUYCHO,
KpOME CITy4aeB, KOTJa TaKoe UCKITIOYCHHE
WM OrpaHUYEHUE TPOTUBOPEUUT
TpeOOBaHUSIM JOOPOCOBECTHOCTH U YECTHOM
JIEJIOBOM MTPAKTUKH.

Crarbi 4:119: Cpencrsa npaBoBoii
3alIUTHI B CJIy4Yae HEHCIOJHEHHS I0T0BOpa

CropoHa, KOTOpasi UMEeT MPaBO Ha KaKoe-
00 CPEeCTBO MPABOBOM 3aLUTHI COTIIACHO
MOJIOKCHUSIM HACTOSIIEH TI1aBbl, B
00CTOSITETLCTBAX, TTO3BOJISIOIINX €
BOCTIOJIb30BaThLCS CPECTBOM MIPABOBOM
3aIUTHI B CITy4ae HEUCIIOIHEHUS JI0rOBOpa,
MO>KET IPUMEHHUTBH JIF000E TaKOE CPENCTBO.

I'nmaBa 5: ToakoBaHue

Cratbs 5:101: O6mue npasuia
TOJIKOBAHHS

(1) JloroBop TOJIKYEeTCSI B COOTBETCTBHH C
OOIIMM HAMEPEHUEM CTOPOH, JAaXKe €CIIH OHO
pacxoauTcs ¢ OyKBaIbHBIM 3HAYCHUEM CIIOB.

(2) Ecniu ycTaHOBJIEHO, YTO OJJHA CTOPOHA
rMMeJia HaMepeHHUe NPUIaTh TOTOBOPY
onpeie]IeHHOE 3HAYeHUE, U B MOMEHT
3aKJIIOYEHHUs JOTOBOPA JIpyras CTOpOHa He
MoOTrJjia He 3HaTh O TAKOM HaMEpPEeHUHU NepBOn
CTOPOHBI, TOTOBOP TOJKYETCS B COOTBETCTBUU
C HAMEpPEHHUEM IEPBOIl CTOPOHBI.

(3) Ecn HamepeHue He MOXKET OBITh
YCTaHOBJIEHO B COOTBETCTBHHM C IMyHKTamHu (1)
1 (2), TO 1OTOBOP TOJKYETCSl B COOTBETCTBUU
C TeM 3HaUYEHUEM, KOTOPOE eMy IPHUIATH ObI
CXOJIHBIE CO CTOPOHAMH Pa3yMHBIE JIUIIA TIPU
AQHAJIOTUYHBIX 00CTOSATEIHCTBAX.

information may be excluded or restricted
unless the exclusion or restriction is contrary
to good faith and fair dealing.

Article 4:119: Remedies for Non-
performance

A party who is entitled to a remedy under this
Chapter in circumstances which afford that
party a remedy for non-performance may
pursue either remedy.

Chapter 5: Interpretation

Article 5:101: General Rules of
Interpretation

(1) A contract is to be interpreted according
to the common intention of the parties even if
this differs from the literal meaning of the
words.

(2) If it is established that one party intended
the contract to have a particular meaning, and
at the time of the conclusion of the contract
the other party could not have been unaware
of the first party's intention, the contract is to
be interpreted in the way intended by the first

party.

(3) If an intention cannot be established
according to paragraphs (1) or (2), the
contract is to be interpreted according to the
meaning that reasonable persons of the same
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Crartbs 5:102: O6cTosiTEILCTBA, HMEIOIIHE
OTHOIIIEHHE K TOJIKOBAHUIO

IIpu TOJIKOBaHUM IOrOBOpA, B YACTHOCTH,
YUYUTBIBACTCS CIIEAYyIOLIEE:

(a) obcTosATENBCTBA, TIPH KOTOPHIX OH
3aKITI0YAJICs, BKIIIOYAst TPEIBAPUTEIIbHBIC
MIEPErOBOPHI;

(b) moBeneHME CTOPOH, B TOM YHCIIE U MTOCIIE
3aKJIFOUEHUS JOTOBOPA;

(c) mpupoja u 1eNb 10roBOpa;

(d) TonkoBaHuME, KOTOPOE YXKe OBLIO TAHO
CTOpPOHAMH B OTHOIICHHH aHAJIOTUIHBIX
TIOJIOKEHHH, & TAKXKE CIIOKHUBINASICS MEXTY
HHUMU MPAKTHKA;

() 3HaueHHE OOBIYHO TIPHUIABAEMOE
yCIIOBUSIM U ()OPMYJIUPOBKAM B TaHHOM
cdepe IeITeNbHOCTH, a TAaK)Ke TOJIKOBAaHUE
AQHAJIOTUYHBIX TIOJIOKEHUH, KOTOPOE,
BO3MOJKHO, YK€ UMEJI0O MECTO pPaHee;

(f) oObIuay; a Takxe

(g) TpeboBaHus TOOPOCOBECTHOCTH M YECTHOU
JIEJIOBOY MTPAKTHUKHU.

Cratbs 5:103: IIpaBuJio contra
prefermentem

B ciiydae coMHEHMsI OTHOCUTENNBHO 3HAYCHMS
CIEIIMAJIbHO HE COTJIaCOBAHHOT'O YCJIOBHUS
JI0TOBOpa, NPEANOYTEHNE OTJAETCS
TOJIKOBAHHIO, KOTOPOE NPOTHUBOIOJIOKHO
MHTEpECaM IPEJI0OKHUBIIEH €r0 CTOPOHBI.

kind as the parties would give to it in the
same circumstances.

Article 5:102: Relevant Circumstances

In interpreting the contract, regard shall be
had, in particular, to:

(a) the circumstances in which it was
concluded, including the preliminary
negotiations;

(b) the conduct of the parties, even
subsequent to the conclusion of the contract;

(c) the nature and purpose of the contract;

(d) the interpretation which has already been
given to similar clauses by the parties and the
practices they have established between
themselves;

(e) the meaning commonly given to terms and
expressions in the branch of activity
concerned and the interpretation similar
clauses may already have received ;

(f) usages; and

(g) Good faith and fair dealing.

Article 5.103: Contra Proferentem Rule

Where there is doubt about the meaning of a
contract term not individually negotiated, an
interpretation of the term against the party
which supplied it is to be preferred.
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Crarbs 5:104: [Ipuoputet cornacoBanHbix Article 5:104: Preference to Negotiated

yCJIOBUI

Cneuuaano COTJIaCOBAHHBIC YCIIOBUA NUMCIOT

IIPUOPHUTET IIEpE] YCIOBUSAMHU, KOTOPbIE
CIELMAJIbHO HE COIVIACOBAHBI.

Crarbd 5:105: TosikoBaHue yCJI0BH
AOTOBOPA KAK €UHOI0 11eJI0T0

YcaoBus TOJIKYIOTCA B KOHTCKCTC BCCT'O
AOTOBOpa, B KOTOpBIﬁ OHH BKJIFOYCHHI.

Cratbs 5:106: . Ilpu3Hanue yciaoBui
AefCTBUTENbHBIMU

[Ipeanourenue oTAAETCS TOIKOBAHMUIO,
COTJIaCHO KOTOPOMY YCJIOBHS IOTOBOpa
CUHUTAIOTCS MTPABOMEPHBIMH UITH
JEHCTBUTEILHBIMH, @ HE HA00O0POT.

Crartba 5: 107: SI3bIkoBBIC
HEeCOOTBETCTBUA

B cnyuae, eciu 1oroBop coctaBieH Ha ABYX U

0oJee sA3bIKax, U HE yKa3aHO, KaKOH U3
BapHaHTOB UMEET MPEUMYILECTBO, IPU
HECOOTBETCTBUU MEKy HUMHU MPEINOUYTEHUE
OTJAETCsI TOJIKOBAHUIO, OCHOBAHHOMY Ha TOM
BapHaHTe, Ha SI3bIKE KOTOPOTO IOTOBOP OBLI
COCTaBJIEH U3HAYAJIIBHO.

I'naBa 6. Conepxxkanue u
NMOCJIeICTBUS

Crarbd 6:101: 3asiBy1eHUs, MOPOKIAIOLIUE
J0TOBOPHBbIE 00513aTeJILCTBA

(1) 3asiBnenue, cnenaHHOE OJJHON CTOPOHOU

Terms

Terms which have been individually
negotiated take preference over those which
have not.

Article 5:105: Reference to Contract as a
Whole

Terms are to be interpreted in the light of the
whole contract in which they appear.

Article 5:106: Terms to Be Given Effect

An interpretation which renders the terms of
the contract lawful, or effective, is to be
preferred to one which would not.

Article 5:107: Linguistic Discrepancies

Where a contract is drawn up in two or more
language versions none of which is stated to
be authoritative, there is, in case of
discrepancy between the versions, a
preference for the interpretation according to
the version in which the contract was
originally drawn up.

Chapter 6. Contents and Effects

Article 6:101: Statements giving rise to
Contractual Obligations
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710 WJIM TI0CJIE 3aKJIFOUEHUS 10r0BOPA,
paccMaTpuBaeTCs Kak OpoXKaarolee
JIOTOBOPHOE 00513aTENIbCTBO, €CIIH JIpyTas
CTOpPOHA B JAHHBIX 00CTOSTEIBCTBAX PA3yMHO
BOCIPUHUMAJIA €T0 KaK TaKOBOE, YUUTHIBAS:

(2) OUECBUIHYIO BAKHOCTH 3asBICHUS IS
JIPYrO¥ CTOPOHBI;

(B) cenmaHo Ji 3asiBJICHUE CTOPOHOM B XO/1€
JIEJIOBBIX B3aMMOOTHOIICHUI; 1

(C) COOTBETCTBYIOIINI JEIOBOM OMBIT CTOPOH.

(2) Ecniu oiHA M3 CTOPOH SIBIISCTCS
podecCHOHATBHBIM ITOCTABIIIHKOM,
MPEJOCTABIISIONIIM HH(OPMAIIHIO O KaUueCTBe
HNJIX UCITOJIB30BAHUHN ycnyr NN TOBapOB NJIn
HHOI'O I/IMYH_IGCTBa B Hpouecce nux
HpO,Z[BI/DKGHI/I}I Ha pI:IHOK 501058 peKHaMBI, Nniin
WHBIM 00pa3oM JI0 3aKIIFOYCHHS JIOTOBOpPa B
WX OTHOIICHHUH, 3asIBJICHHE PACCMaTPHBACTCS
KaK TIOPOXKIAoIIee JOTOBOPHOE
00513aTeIBCTBO, €CIIM HE OYyIeT JOKa3aHO, YTO
Apyras CTOpOHA 3Haja UIu He MOIJla He 3HaTh
0 HEBEPHOCTH TAKOTO 3asIBICHHUS.

(3) Takas undopmarus u apyrue ooenanms,
JTAHHBIE JINIIOM, PEKJIaMHUPYIOIIIAM HITH
MIPOJIBUTAIOIIMM Ha PBIHOK YCIYTH, TOBAPhI
VI MHOE MMYIIIECTBO JIJIS
po(hecCHOHATLHOTO MOCTABIIMKA, HITH
JTUIIOM Ha 00Jiee paHHUX CTAIUSAX JIEJIOBBIX
OTHOIICHUH, paCCMATPUBAIOTCS KaK
MTOPO’KTAIOIITUE TOTOBOPHOE 0053aTEIHCTBO
CO CTOPOHBI TPOPECCUOHATHLHOTO
IMOCTABIIMKA, €CJIH TOJbKO OH HE 3HAJ U HE
MMeEJI OCHOBAaHHH 110JIaraTh O TaKoi
nH(popManuu Ui 00CIaHUIX.

Cratbs 6:102: IlogpazymMeBaeMble yCJIOBHA

B AOMNOJHCHHUEC K MMPAMO YCTaHOBJICHHBIM
YCIJI0BUAM, JOTOBOP MOKCET COACPIKATDH

(1) A statement made by one party before or
when the contract is concluded is to be treated
as giving rise to a contractual obligation if
that is how the other party reasonably
understood it in the circumstances, taking into
account:

(a) the apparent importance of the statement
to the other party;

(b) whether the party was making the
statement in the course of business; and

(c) The relative expertise of the parties.

(2) If one of the parties is a professional
supplier which gives information about the
quality or use of services or goods or other
property when marketing or advertising them
or otherwise before the contract for them is
concluded, the statement is to be treated as
giving rise to a contractual obligation unless it
1s shown that the other party knew or could
not have been unaware that the statement was
incorrect.

(3) Such information and other undertakings
given by a person advertising or marketing
services, goods or other property for the
professional supplier, or by a person in earlier
links of the business chain, are to be treated
as giving rise to a contractual obligation on
the part of the professional supplier unless it
did not know and had no reason to know of
the information or undertaking.

Article 6:102: Implied Terms

In addition to the express terms, a contract

40
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[IOAPa3yMeBaEMbI€ YCIOBUS, KOTOPHIE
IIPOUCTEKAIOT U3:

(a) HamMepeHus CTOPOH;
(B) mpupOBI U TIENTH T0TOBOPA, U

(c) mOOPOCOBECTHOCTH U YECTHOM IETOBOM
MIPAKTUKH.

Crarbs 6:103: MHUMBII 1 TPUTBOPHBIN
A0TOBOP

B ciyuae ecnu cTOpOHBI 3aKTIOUMITH 10TOBOD,
KOTOpBIH He ObLT HAIllPaBJIEH HA OTPa)KeHHE
UX MOJIMHHOTO COTJIAIICHUS], B OTHOIIEHHSIX
MEXIy CTOPOHAMH UMEET MPEUMYIIECTBO
MOJIMHHOE COTJIAIICHUE.

Crarbi 6:104: Onpenesienne HeHbI

Ecnm B noroBope He yCTaHOBJICHA [IEHA WITH
Croco0 ee onpeeNIeH s, PEIoIaraeTcs,
YTO CTOPOHBI JIOTOBOPHJIMCH O Pa3yMHOMN
LICHE.

Crarbd 6:105: OgHocTopoHHee
omnpeaeieHue yCJI0BHHA CTOPOHOM

Ecnu nena unu mo6oe Apyroe ycioBue
JI0TOBOpPA JIOJIKHO OBITH OTIPEIeIeHO OTHOM
CTOPOHOH, U OHO OIpEIeNsieTCs €10 KpalHe
HEpazyMHO, TO, Ja’Ke ecIM YKa3aHo oOpaTHoe,
BMECTO OIPEIEIICHHOTO CTOPOHOH YCIOBHUS
MIPUMEHSIETCS YCIIOBUE O Pa3yMHOM IIeHEe WU
Jpyroe pasyMHOE yCIIOBUE.

CraTbs 6:106: Onpenesienne ycJaoBuit
TPeTbUM JIHIOM

(1) B cydae ecnu 1ieHa win 1to6oe apyroe
YCIIOBHE JOTOBOPA JIOJKHBI OBITH
OIMPCACIICHLI TPCTHUM JIMIIOM, 4 OHO HC MOXCT

may contain implied terms which stem from:

(a) the intention of the parties,
(b) the nature and purpose of the contract, and

(c) Good faith and fair dealing.

Article 6:103: Simulation

When the parties have concluded an apparent
contract which was not intended to reflect
their true agreement, as between the parties
the true agreement prevails.

Article 6:104: Determination of Price

Where the contract does not fix the price or
the method of determining it, the parties are
to be treated as having agreed on a reasonable
price.

Article 6:105: Unilateral Determination by
a Party

Where the price or any other contractual term
is to be determined by one party and that
party’s determination is grossly unreasonable,
then notwithstanding any provision to the
contrary, a reasonable price or other term
shall be substituted.

Article 6:106: Determination by a Third
Person

(1) Where the price or any other contractual
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WJIM HE JKeJIaeT JIeJIaTh 3TOro,
MPEANOJIAraeTcsi, YTO CTOPOHBI HAJIETUIH CY ]
MIPaBOM HA3HAUUTH JIPYTO€ JIULIO AJIS €TO
OTIpeIeTICHUS.

(2) Ecnu iena uim Ipyroe yCJIoOBHE I0TOBOpa
YCTaHOBJIEHBI TPETHUM JIMIIOM KpaiiHe
HCpa3yMHO, BMCCTO HCI'O NPUMCHACTCSA
YCJIOBHE O Pa3yMHOM LIEHE UJIU APYroe
pa3yMHOE yCJIOBHE.

Crarbi 6:107: Cepliika HA
HecylecTBYOIuil pakrop

Ecnu niena wim nro6oe apyroe ycioBue
JIOTOBOpPA JIOJDKHBI OBITH OTIPEICNICHBI yTEM
OTCBUIKH K OOCTOSATENBCTBY, KOTOPOE HE
CYILIECTBYET WJIM MPEKPATUIIO
CYIIIECTBOBAHME, WM CTAJI0 HEJAOCTYIHBIM,
MIPUMEHSIETCS aHATOTMYHOE 00CTOSTENBCTRO.

Crartpa 6:108: KauecTBO HCIIOJTHEHHUS

Ecnu B noroBope He onpeieeHo KauecTBO
WCIIOJIHEHUS, CTOPOHA JI0JKHA POU3BECTH
HCIIOJIHEHUE TIO KpaHEe Mepe CpeIHEro
KayecTBna.

Cratbs 6:109: lorosop Ha
HeolpeAeIeHHbIH CPOK

JloroBop, 3aKIIIOYEHHBIN HA HEOIPEICTICHHbIN
CPOK, MOXET OBITh MPEKpaIIeH 0001
CTOPOHOW MYTEM YBEAOMJIEHUS C YKa3aHUEM
Pa3yMHOI'0 CpOKa MpeKpaIieHus: JoroBopa.

Crarbd 6:110: YciaoBue B 10J1b3y TPEThEro
Juua

(1) Tpetbe mu10 MOXKET TpeOOBATH
WCIIOJTHEHUS IOTOBOPHOTO 0053aTeIhCTBA,
€CJIM TaKOE €ro MPaBo OBLIO MPSMO
COTJIACOBAHO JOJIKHUKOM U KPEAUTOPOM, WIIH

term is to be determined by a third person,
and it cannot or will not do so, the parties are
presumed to have empowered the court to
appoint another person to determine it.

(2) If a price or other term fixed by a third
person is grossly unreasonable, a reasonable
price or term shall be substituted.

Article 6:107: Reference to a Non Existent
Factor

Where the price or any other contractual term
is to be determined by reference to a factor
which does not exist or has ceased to exist or
to be accessible, the nearest equivalent factor
shall be substituted.

Article 6:108: Quality of Performance

If the contract does not specify the quality, a
party must tender performance of at least
average quality.

Article 6:109: Contract for an Indefinite
Period

A contract for an indefinite period may be
ended by either party by giving notice of
reasonable length.

Article 6:110: Stipulation in Favor of a
Third Party

(1) A third party may require performance of
a contractual obligation when its right to do
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TAKOE COTJIALLICHUE CIEAYET U3 LeJIeH
JIOTOBOpA WK OOCTOATEHCTB Jiena. B
MOMEHT 3aKJIIOUCHUS COTJIALLICHUS TPETHE
JIALIO0 MOYKET HE YKa3bIBaThCA.

(2) Ecnii TpeThe MHI0 OTKA3bIBACTCS OT MpaBa
Ha MCIIOJTHEHHUE, CYUTACTCS, YTO TAKOE IPABO
y HETO HUKOT/Ia HEe BO3HUKAJIO.

(3) Kpenurop BIlpaBe myTeM yBEIOMJICHUS
JOJDKHMKA JIMIIUTH TPETHE JULIO ITpaBa Ha
HCIIOJIHEHUE, 3a UCKJIIOUEHUEM CIIy4aeB,
KOrja:

(2) TpeThe JHIIO0 MOTYUYUIIO YBEJOMIICHHE OT
KpEIUTOpa O TOM, YTO TaKOE MPABO SBISIETCS
0C30T3bIBHBIM; HIIH

(B) IOJDKHMK WIIM KPEAUTOP MOJTyUHUIIN
YBEZOMJIEHHE OT TPETHETO JIULA O TOM, YTO
OHO NPUHUMAET TAaKO€ MPABO.

Crartpa 6:111: U3MeHeHne 00CTOATEIALCTB

(1) Cropona o6s3aHa UCTIOTHUTH CBOU
00s13aTeNbCTBA, JaXKe SCIU UCIIOJIHEHHE CTAJIO
Oosiee OOpEeMEHHUTENBHBIM JHOO 10 IPHUYUHE
YBEIMUYCHUSI CTOMMOCTH HUCIIOHEHHS, JTHOO
10 IPUYMHE YMEHBIICHNS [IEHHOCTH
MOJTY49aeMOTO €10 HCIIOTHEHHUS.

(2) OgHako, eciii UCTIOJTHEHUE JOTOBOPa
CTAHOBUTCS YPE3MCPHO OGpGMGHI/ITeHBHBIM B
CBs3HU C UBMCHCHUEM OGCTOHTGHBCTB,
CTOPOHBI 00513aHbI BCTYITUTH B MIEPETOBOPHI C
LECJIBIO UBMCHCHUA UJIN MPCKPAIICHUSA
J0TOBOpA TP YCIOBUH, UTO:

(2) n3mMeHeHne 00CTOATETHCTB MPOU3OIIIO
MoCJIe 3aKJIFOYCHHS JIOTOBOPA;

(b) BO3MOXXHOCTH U3MEHEHHS 00CTOSATEILCTB
HE MOTrJIa OBITh Pa3yMHO yYTEHA B MOMEHT
3aKJIFOUEHUS JJOTOBOPA; U

so has been expressly agreed upon between
the promissory and the promise, or when such
agreement is to be inferred from the purpose
of the contract or the circumstances of the
case. The third party need not be identified at
the time the agreement is concluded.

(2) If the third party renounces the right to
performance the right is treated as never
having accrued to it.

(3) The promise may by notice to the
promissory deprive the third party of the right
to performance unless:

(a) the third party has received notice from
the promise that the right has been made
irrevocable, or

(b) The promissory or the promise has
received notice from the third party that the
latter accepts the right.

Article 6:111: Change of Circumstances

(1) A party is bound to fulfill its obligations
even if performance has become more
onerous, whether because the cost of
performance has increased or because the
value of the performance it receives has
diminished.

(2) If, however, performance of the contract
becomes excessively onerous because of a
change of circumstances, the parties are
bound to enter into negotiations with a view
to adapting the contract or ending it, provided
that:

(a) the change of circumstances occurred after
the time of conclusion of the contract,

(b) the possibility of a change of
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(c) puck u3MeHEHHS OOCTOSATENBCTB HE
SIBJIIETCSL TEM PUCKOM, KOTOPHIH, B
COOTBETCTBHUH C JJOTOBOPOM, JOJKHA HECTH
MOCTpaJIaBINas CTOPOHA.

(3) Ecnii cTOpOHBI HE JOCTUTIIH COTJIAILICHUS
B Pa3yMHBIH CPOK, CyJ| BIIPaBe:

(a) mpexkpaTuTh JOrOBOp ¢ MOMEHTA U Ha
YCIIOBHSIX, ONPEACTISAEMBIX CYIOM; 00

(B) I3MEHHTH JTIOTOBOP B IEIAX
00OCHOBAHHOTO U CIIPABEIITUBOTO
pacrpeeneHus: MeX1y CTOpOHaMHU TIOTEPh U
J0XO040B, BRI3BAHHBIX U3MCHCHHUCM
00CTOSITETTBCTB.

B nro6om ciydae, cya BripaBe MpUCyIUTh
BO3MeEUICHHE YOBITKOB, TOHECEHHBIX B
pe3ysbTare 0TKa3a CTOPOHBI BCTYIHUThH B
MIEpPETrOBOPHI UM CPBIBA MIEPETOBOPOB B

HapyIIeHue TpeOOBaHUI T0OPOCOBECTHOCTH 1

YECTHOU J1€JI0BOU IPAKTHUKHU.

I'nmaa 7: UcnnosiHenue

Cratpda 7:101: MecTo HCIIOJTHEHU A

(1) Ecniu MecTo uCIoNHEeHUs! JOTOBOPHOTO
00s13aTebCTBA HE YCTAHOBIIEHO JOTOBOPOM
WM HE MOKET OBITh OIpeNIeIeHO U3
JIOTOBOPA, TAKOBBIM SIBJISIETCS:

(a) mo 00s13aTENBCTBY, HE CBA3AHHOMY C
YILIATOM JIEHET, - MECTO HaXOXICHUS
KOMMEPYECKOT0 MPEANPUATHS KPEAUTOpPa Ha
MOMEHT 3aKJIIOYEHUS JOTOBOPA.

(B) mo 00s13aTE€IBCTBY, HE CBA3AHHOMY C
VIUIATOM JICHET, MECTO HaXOXKICHHSI
KOMMEPYECKOTO MPEANPHUSITHS JOJDKHUKA Ha

circumstances was not one which could
reasonably have been taken into account at
the time of conclusion of the contract, and

(c) the risk of the change of circumstances is
not one which, according to the contract, the
party affected should be required to bear.

(3) If the parties fail to reach agreement
within a reasonable period, the court may:

(a) end the contract at a date and on terms to
be determined by the court; or

(b) adapt the contract in order to distribute
between the parties in a just and equitable
manner the losses and gains resulting from
the change of circumstances.

In either case, the court may award damages
for the loss suffered through a party refusing
to negotiate or breaking off negotiations
contrary to good faith and fair dealing.

Chapter 7: Performance

Article 7:101: Place of Performance

(1) If the place of performance of a
contractual obligation is not fixed by or
determinable from the contract it shall be:

(a) in the case of an obligation to pay money,
the creditor's place of business at the time of
the conclusion of the contract;

(b) In the case of an obligation other than to
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MOMCHT 3aKJIFOYCHHA JOTOBOpA.

(2) Ecnu cropona umeet 0oJiee 0JHOTO
KOMMEPYECKOTO MPEANPHUATHS, MECTOM
HAXOXKJICHHUS KOMMEPYECKOTO MPEATIPUITHS B
LEJISX MPEIBITYIIETo MyHKTA SIBISETCS TO
MECTO, KOTOPOE HanOoJiee TECHO CBSI3aHO C
JIOTOBOPOM, C YIETOM OOCTOSITETLCTB,
HU3BCCTHLIX HUJIM MMPCAYCMOTPCHHBIX
CTOpPOHAMHU BO BPEMsI 3aKJIFOUCHHSI IOTOBOPA.

(3) Ecniu cropoHa He KMEET KOMMEPUYECKOTO

NpeaAnpuATusd, €€ 00BIYHOE MECTOHaXOXIACHUC

CUMTAETCSI MECTOM HaXOXKJICHUS
KOMMEPUYECKOT0 PEIPUSITHSL.

Crarbs 7:102: Cpok ucnoTHeHHsI

CropoHa [10J1KHA OCYIIECTBUThH UCTIOJHEHHE:

(1) ecnmu cpoK yCTaHOBJICH WJIM MOYKET OBITh
OIIpEJIeJICH U3 IOTOBOPA - B ATOT CPOK;

(2) ecnu TOTOBOPOM YCTAHOBJIEH TIEPHO/T
BPEMEHHU JIJIsl UCTIOTHEHHUS, HJTH OH MOXKET
OBITH OMpe/esIieH U3 A0roBopa - B Jio0oe
BpeMs B IpefiesiaX TaKoro Mepruo/ia, eciu
00CTOSITENTLCTBA HE YKA3bIBAIOT HA TO, YTO
CPOK MCIOJTHEHUS I0JKHA OINPENesaTh
Jpyras CTOpOHa,

(3) B 11060M IpyroMm ciayvae - B pa3yMHBIH
CPOK TIOCJI€ 3aKJIFOUEHUS IOTOBOPA.

Crarbs 7:103: locpo4HOe UCIIOJTHEHHE

(1) Cropona BrpaBe 0TKa3aTbCsl OT
HPEUIOKEHHOTO PaHee CPOKa UCTIONHEHHS,
KpOMe CJIy4acB, KOTrJa IPUHSATHE TaKOTO
WCTIOJTHEHUS! HEpa3yMHO HaHecso Obl yiiepo
ee UHTepecaM.

pay money, the debtor's place of business at
the time of conclusion of the contract.

(2) If a party has more than one place of

business, the place of business for the purpose

of the preceding paragraph is that which has

the closest relationship to the contract, having

regard to the circumstances known to or
contemplated by the parties at the time of
conclusion of the contract.

(3) If a party does not have a place of
business its habitual residence is to be treated
as its place of business.

Article 7:102: Time of Performance

A party has to affect its performance:

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

(2) if a period of time is fixed by or
determinable from the contract, at any time

within that period unless the circumstances of

the case indicate that the other party is to
choose the time;

(3) in any other case, within a reasonable time

after the conclusion of the contract.

Article 7:103: Early Performance

(1) A party may decline a tender of
performance made before it is due except
where acceptance of the tender would not
unreasonably prejudice its interests.
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(2) IIpunsiTHE CTOPOHOI TOCPOUYHOTO
HCIIOJITHCHHUSA HE BJIUSACT HA CpOK,
yCTaHOBHGHHBIﬁ JIJI UCITOJIHCHUS €€
COOCTBEHHOTO 00s3aTEILCTRA.

Cratbs 7:104: Ilopsaaok HCIIOJTHEHHUS

B Toii cTenenn, B Kakoii 00513aTeNbCTBA
CTOPOH MOTYT OBITh UCITOJTHEHBI
OJTHOBPEMEHHO, CTOPOHBI 00SI3aHBI
HCIIOJIHUTh UX OJTHOBPEMEHHO, ECIIU U3
00CTOSITEIILCTB HE CIIEAYyET HHOE.

Cratbs 7:105: AnbTepHAaTHBHOE
HCIOJTHEHHEe

(1) B cnyuae, kora 0053aTeIbCTBO MOKET
OBITh MIPEKPAIIICHO OJHUM H3

b TEPHATHBHBIX BUJIOB UCIIOJIHEHUS, TPABO
BBIOOpA MPUHAJICKUT CTOPOHE, KOTOpast
AOJIDKHA MPOU3BCCTU UCIIOJIHCHUC, CCJIU U3
OOCTOSITENTLCTB HE CIIEAYET UHOE.

(2) Eciiu cropoHa, KoTopasi T0JKHA clieaTh
BBIOOD, HE JIENIaeT €ro B CPOK,
MPEyCMOTPEHHBIH JOTOBOPOM, TO:

(a) ecu mpocpoUKa B BEIOOPE SBISETCS
CYIIIECTBEHHOM, IIPAaBO BBIOOpA MEPEXOTUT K
JIPYroi CTOPOHE;

(b) ecu mpocpouka He SBISETCS
CYIIECTBEHHOH, IpyTasi CTOPOHA MOXKET
HAIPaBUTh YBEIOMIICHUE, YCTAaHABIINBAIOIICE
JOTIOJTHUTEIBHBINA CPOK Pa3yMHOM
MPOJOIDKUTEILHOCTH, B TCUCHHE KOTOPOTO
CTOpOHA, UMEIOIIas MPaBo BbIOOpa, 00s3aHa
ero caenatb. Ecnu nocneanss He nenaer
3TOT0, PaBO BBIOOpA MEPEXOIUT K APYToi
CTOpOHE.

(2) A party's acceptance of early performance
does not affect the time fixed for the
performance of its own obligation.

Article 7:104: Order of Performance

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.

Article 7:105: Alternative Performance

(1) Where an obligation may be discharged

by one of alternative performances, the choice

belongs to the party who is to perform, unless
the circumstances indicate otherwise.

(2) If the party who is to make the choice fails

to do so by the time required by the contract,
then:

(a) if the delay in choosing is fundamental,

the right to choose passes to the other party;

(b) If the delay is not fundamental, the other
party may give a notice fixing an additional

period of reasonable length in which the party

to choose must do so. If the latter fails to do
so, the right to choose passes to the other

party.
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Crarbs 7:106: UcnosiHeHUE TPEeTbUM
JIUIOM

(1) Kpome cirygaes, koraa 10roBop TpeOyeT
JIMYHOTO UCIIOJIHCHU A, KPEAUTOP HC MOXKET
OTKa3aTbCAd OT UCIIOJIHCHUSA TPCTHUM JIMIIOM,
ecIu:

(2) TpeThe HI0 AEHCTBYET C COTIACHS
TOJDKHUKA; FITH

(b) TpeThe MUII0 UMEET 3aKOHHBIA HHTEPEC B
HUCIIOJIHCHUH, U JOJDKHHUK HE UCITOJIHUII
00513aTeNbCTBO, WU OYEBUIHO, YTO OH HE
HUCITIOJIHUT €TI0 B yCTaHOBHGHHBIﬁ CpOK.

(2) UcniotHeHWE TPETHUM JIUIIOM B
COOTBETCTBHUH C MyHKTOM (1) ocBoOOX1aeT
JOJDKHUKA OT HCITOJTHEHHSI.

Cratbs 7:107: ®opma niarexa

(1) IInaTexx NpUYUTAIOIIMUXCS AEHEKHBIX
CYMM MOJKET MPOU3BOIUTHCS B JIFOOO0H
dhopme, UCTIOTB3yeMOl B OOBIYHOM JIETTOBOM
MPaKTHKE.

(2) Ilpenmonaraercsi, 4TO KPEAUTOP, COTIACHO

JIOTOBOPY WJIH JJOOPOBOJIBHO, IPHHUMAET YEK
WIH JPYToe pacnopsiKeHue 00 oruiaTe Wiu
06€H_[aHI/Ie 3aIlJIaTUTh TOJIBKO IIPH YCIIOBUU
ero ucnoiHenus. Kpeaurop He BripaBe
MNPUHYXAATh K UCITIOJIHCHUIO
MEPBOHAYAILHOTO 00513aTENbCTBA 110 OILIaTe
3a UCKJTFOUEHUEM CITy4aeB, KOT/1a
pacrnopspkeHre 00 oruiaTe Win o0enanmue
OILJIATHI HE MCIIOJHEHO.

Crartba 7:108: Baaiora miaarexa

(1) CTropoHbI MOTYT JOTOBOPHUTHCS, UTO
IUIaTEX MPOU3BOAUTCS UCKIIFOYUTENIBHO B
ONPEACICHHON BAJIIOTE.

Article 7:106: Performance by a Third
Person

(1) Except where the contract requires
personal performance the creditor cannot
refuse performance by a third person if:

(a) the third person acts with the assent of the
debtor; or

(b) The third person has a legitimate interest
in performance and the debtor has failed to
perform or it is clear that it will not perform
at the time performance is due.

(2) Performance by the third person in
accordance with paragraph (1) discharges the
debtor.

Article 7:107: Form of Payment
(1) Payment of money due may be made in

any form used in the ordinary course of
business.

(2) A creditor which, pursuant to the contract

or voluntarily, accepts a cherub or other order

to pay or a promise to pay is presumed to do
so only on condition that it will be honored.
The creditor may not enforce the original
obligation to pay unless the order or promise
1s not honored.

Article 7:108: Currency of Payment

(1) The parties may agree that payment shall
be made only in a specified currency.
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(2) B oTcyTcTBHE TAaKOTO COTJIAIICHUS
JICHEe)KHAsI CyMMa, BEIpa)KEHHAS B BAIIOTE,
OTJIMYHOHN OT BaJIOTHI MECTa, T/I€ JOKEH
MIPOU3BOJIUTHCS MIIATEX, MOKET OBITh
yIUIayeHa B BaJIIOTE TAaKOTO MeCTa B
COOTBETCTBHH C KypcoM OOMEHa,
peo0IIagaronuM TaM, Ha MOMEHT
HACTYIIJICHUS CPOKa TIIaTEeXaA.

(3) Koraa, B cnyyasx, moAMaiaomux moja
JeMCTBHE MPEABLAYIIETO MyHKTA, TOJDKHUK HE
MIPOM3BEII OIIATy B CPOK, KPEUTOP BIPABE
TpeOoBaTh OIJIATy B BaJIIOTE MECTa, Te
JOJKEH MTPOU3BOIUTHCS TIATEX, B
COOTBETCTBHH C KypcoM OOMEHa,

peo0Ia aronIuM TaM JTH00 Ha MOMEHT
HACTYILJICHUS CpOKa TuIaTexa, 1ubo Ha
MOMEHT (DAKTHYECKOTO TUIaTexka.

Cratpd 7:109: OTHeceHHe HCIIOJTHEHUSA

(1) B cnydasx, korma cTopoHa JOJDKHA
HUCITOJIHUTH HECKOJIBKO O6H3&TCHBCTB
OJIMHAKOBOTO XapakTepa, ¥ MPeA0CTaBICHHOE
HUCITOJITHEHHUEC HEAOCTATOUYHO AJIA
MpPEeKpaIeHus BCeX 003aTeNbCTB, TO
COTJIaCHO IYHKTY (4) CTOpOHA BIpaBe BO
BpEMs UCTIOJTHEHUS 3asBUTh, K KAKOMY U3
00513aTENECTB TOJKHO OTHOCHUTHCSI
WCTIOJTHEHUE.

(2) Ecniu ucnionHsto11ast CTOpOHa HE JeNaeT
TaKOT0 3asBJICHUS, TO APYyTas CTOPOHA MOXKET
B TEYCHHE Pa3yMHOT'O CPOKA OTHECTHU
UCIIOJIHEHUE K 0053aTEIbCTBY [0 CBOEMY
BBIOOpY. OHa T0KHA COOOIINUTH
UCIIOJIHSAIOIIEH CTOPOHE O CBOEM BBIOOpE.
Opnako 11000€ TaKoe OTHECEHHE K
00513aTEeNLCTRY:

(a) ans KOTOPOro HE HACTYIINII CPOK
WCIIOJIHEHUS, WU

(2) In the absence of such agreement, a sum
of money expressed in a currency other than
that of the place where payment is due may
be paid in the currency of that place
according to the rate of exchange prevailing
there at the time when payment is due.

(3) If, in a case falling within the preceding
paragraph, the debtor has not paid at the time
when payment is due, the creditor may
require payment in the currency of the place
where payment is due according to the rate of
exchange prevailing there either at the time
when payment is due or at the time of actual
payment.

Article 7:109: Appropriation of
Performance

(1) Where a party has to perform several
obligations of the same nature and the
performance tendered does not suffice to
discharge all of the obligations, then subject
to paragraph (4) the party may at the time of
its performance declare to which obligation
the performance is to be appropriated.

(2) If the performing party does not make
such a declaration, the other party may within
a reasonable time appropriate the
performance to such obligation as it chooses.
It shall inform the performing party of the
choice. However, any such appropriation to
an obligation which:

(a) 1s not yet due, or
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(B) KOTOpOE SIBJIAETCS NPOTUBOIPABHBIM; WIIN

(c) KoTOpOE OCTIapPUBACTCS, SBIIACTCS
HEOECUCTBUTEIbHBIM.

(3) B oTcyTcTBHE OTHECEHHS UCTIOTHECHUS
00euMU CTOPOHAMH U COTJIACHO MYHKTY (4)
WCIIOJIHEHUE OTHOCHUTCS K TOMY
00513aTeTBCTBY, KOTOPOE OTBEYAET OJJHOMY U3
CIIEYIOIIUX KPUTEPUEB B YKa3aHHOM
MOCIIE0BATEIHHOCTH:

(a) 00s13aTETBCTBY, CPOK MCTIOTHECHUS
KOTOPOTO HACTYIWJI UM HACTYIHUT MEPBHIM;

(B) 00s13aTENBLCTBY, B KOTOPOM KPEIUTOP
HMeET HauMeEHbIIIee 00eCIIeYEHNE;

(c) o0s3aTenBCTBY, KOTOPOE Hanbomee
O0OpPEMEHHUTEIBHO JUTS TOJDKHHKA;

(d) o6s3aTENBHCTBY, KOTOPOE BOSHUKIIO
TIEPBBIM.

Ecnu Hu oftuH U3 BBINIEYKa3aHHBIX KPUTEPUEB
HEMPUMEHUM, UCTIOJTHEHUE OTHOCUTCS
MPOIMOPIIMOHAIEHO KO BCeM 00s3aTeTLCTBAM.

(4) TTo neHexxHOMY 00S3aTEIBCTBY IJIATEK
JOJDKHUKA JIOJDKEH OTHOCHUTBCS, BO-TIEPBBIX, K
pacxojiam, BO-BTOPBIX, K IPOLIEHTaM, H, B-
TPETbUX, K OCHOBHOU CyMMe J0JIra, €CIlIu
KpPEAUTOP HE MPOU3BENET APYTrOro OTHECCHHSI.

Crarbs 7:110: HenmpuHsaTOE MMYIIIECTBO

(1) Cropona, Bo BIaJicHUH KOTOPOi
OCTaBJICHO MMYIIECTBO B BHJIE MaTEPUAIBHBIX
00BEKTOB, KPOME JICHET, 10 IPUINHE
HCIIPUHATHA TAKOTO UMYIIICCTBA UJIU B CBA3U
C HEBO3MOXKHOCTBIO 3a0paTh ero oOpaTHO
JPYTOi CTOPOHOM, TOJKHA TPEAIPUHSATD
Pa3yMHBIC MCPBI AJI 3alIUThI U COXPAHCHU A

(b) is illegal, or

(c) 1s disputed, is invalid.

(3) In the absence of an appropriation by
either party, and subject to paragraph (4), the
performance is appropriated to that obligation
which satisfies one of the following criteria in
the sequence indicated:

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

(b) the obligation for which the creditor has
the least security;

(c) the obligation which is the most
burdensome for the debtor

(d) The obligation which has arisen first.

If none of the preceding criteria applies, the
performance is appropriated proportionately
to all obligations.

(4) In the case of a monetary obligation, a
payment by the debtor is to be appropriated,
first, to expenses, secondly, to interest, and
thirdly, to principal, unless the creditor makes
a different appropriation.

Article 7:110: Property Not Accepted

(1) A party who is left in possession of
tangible property other than money because
of the other party's failure to accept or retake
the property must take reasonable steps to
protect and preserve the property.
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TAKOTO UMYIICCTBA.

(2) CropoHa, BO BlIaJIECHUM KOTOPOI
HaXOJUTCS] UMYILIECTBO, MOXKET HCIIOJIHUTh
CBOIO 00513aHHOCTb 10 €0 JOCTaBKe WU
BO3BparTy:

(a) myTeM AEeNOHUPOBAHUS UMYILECTBA Y
TPETHETO JIMIA HA Pa3yMHBIX YCIOBHUAX J10
BOCTpeOOBaHUSA APYTOi CTOPOHOM U C
yBeIOMJIEHHEM 00 3TOM JIpyroil CTOPOHBI,
W

(b) myTem npojaku KMYIIIECTBAa Ha Pa3yMHBIX
YCIIOBUSIX MOCJIE YBEAOMIICHUS IPYTOi
CTOPOHBI C BBIIUIATOM € YUCTOTO JOXOJa OT
MIPOJIAXKH.

(3) Onnaxko, B cityyasix, KOTJla UMYIIECTBO
MOABEPKEHO CKOPO MOopUe UK €ro
coxpaHeHHue TpeOyeT Hepa3yMHBIX PacX00B,
CTOpOHA JIOJDKHA MPUHSTH Pa3yMHbBIE MEPHI 110
pacrniopspkeHrio UM. OHa MOKET BBITIOJTHUTh
CBOIO 00S3aHHOCTh IO JOCTABKE WIIH
BO3BpaTy UMYIIECTBA ITyTEM BBIILIATHI
YUCTOIO JI0X0Ja IPYrOol CTOPOHE.

(4) CTopoHa, BO BIIaJIECHUM KOTOPOI
OCTaBJIEHO UMYIIECTBO, UMEET IIPABO HA
KOMIIEHCAIUIO WU YAEp)KaHUE U3
MOJIyYEHHBIX OT MPOJIAaXKH JOXOA0B JIIOOBIX
pa3syMHO ITOHECEHHBIX PACXOJIOB.

Crarbs 7:111: HenpuHsTHIE 1eHEKHbIE
CYMMBI

Ecnu ctopoHa He TpUHUMAET IEHEXKHbBIE
CYMMBI, HaJuIeXaluM o0pa3zoM
MPEJI0KEHHBIE APYTON CTOPOHOM, TaKas
CTOPOHA MOJKET IOCJIEC YBEJOMIICHUS IIEPBOI
CTOPOHBI BBIIIOJHUTH CBOE 0053aTEJILCTBO 10
OILJIaTE IyTEM JICITOHUPOBAHUS I€HEKHBIX
CYMM 10 BOCTpeOOBaHHMsI IEPBO CTOPOHOH B
COOTBETCTBHUH C ITIPAaBOM MECTA, T T0JIKEH

(2) The party left in possession may discharge
its duty to deliver or return:

(a) by depositing the property on reasonable
terms with a third person to be held to the
order of the other party, and notifying the
other party of this; or

(b) by selling the property on reasonable
terms after notice to the other party, and
paying the net proceeds to that party.

(3) Where, however, the property is liable to
rapid deterioration or its preservation is
unreasonably expensive, the party must take
reasonable steps to dispose of it. It may
discharge its duty to deliver or return by
paying the net proceeds to the other party.

(4) The party left in possession is entitled to
be reimbursed or to retain out of the proceeds
of sale any expenses reasonably incurred.

Article 7:111: Money not Accepted

Where a party fails to accept money properly
tendered by the other party, that party may
after notice to the first party discharge its
obligation to pay by depositing the money to
the order of the first party in accordance with
the law of the place where payment is due.
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OBITH TPOU3BE/ICH TUIATEX.

Crartba 7:112: Pacxoabl 10 HCIIOJTHEHUIO

Kaxxnas ctopoHa HeceT pacxoJibl 1o
HCIIOJIHEHHUIO CBOUX 00S3aTENLCTB.

I'taBa 8: HeucnoJinenue u oo1me
MO0JIOKEHHsI 0 CpeCTBAaX MPaBOBOM
3aIUTHI

Crarbd 8:101: [IpumeHumble cpeacTBa
NPaBOBOM 3a1LUThI

(1) B cnydae eciu cTopoHa HE HCTIOTHSET
00513aTENILCTBO O JOTOBOPY, U 32 TaKOE
HEUCIIOJTHEHUE CTOPOHA HE OCBOOOXKIAETCS OT
OTBETCTBEHHOCTHM COrjiacHo craThbe 8:108,
MOCTPaJaBINas CTOPOHA MOXKET MPUOETHYTH K
T000OMY U3 CPEJICTB MPABOBOM 3aIIUTHI,
MPETyCMOTPEHHBIX TJIABOM 9.

(2) B cnydae eciau cTopoHa 0CBOOOXKIaeTCs
OT OTBETCTBEHHOCTH 32 HEHUCIIOJIHEHUE
cornacHo craree 8:108, mocrpanasimas
CTOpPOHA MOKET MPUOETHYTh K JTH000MY U3
CPEACTB MPABOBOM 3aILUTBHI,
MPEeSyCMOTPEHHBIX TJ1aBoi 9, Kpome
TpeOOoBaHUs UCTIOJHEHUSI B HAType U
BO3MEIICHHS YOBITKOB.

(3) Cropona He MOXKET MPUOETHYTH HU K
OJIHOMY U3 CPEJCTB MPABOBOM 3aIIUTHI,
MPEAYCMOTPEHHBIX TJIaBOU 9, B TOW CTEIEHH,
B KOTOPO#1 €e COOCTBEHHOE JIEHCTBUE SIBUIOCH
MIPUYUHOW HEUCIIOIHEHUS IPYTO CTOPOHOM.

Cratb1 8:102: CodeTaHne HECKOJBKHX
CpPeCTB NPABOBOM 3aAIUTHI

CpencTBa nmpaBOBOI 3alIUTHI, HE SBIISIOIINECS

Article 7:112: Costs of Performance

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

Chapter 8: Non-Performance and
Remedies in General

Article 8:101: Remedies Available

(1) Whenever a party does not perform an
obligation under the contract and the non-
performance is not excused under Article
8:108, the aggrieved party may resort to any
of the remedies set out in Chapter 9.

(2) Where a party's non-performance is
excused under Article 8:108, the aggrieved
party may resort to any of the remedies set
out in Chapter 9 except claiming performance
and damages.

(3) A party may not resort to any of the
remedies set out in Chapter 9 to the extent
that its own act caused the other party's non-
performance.

Article 8:102: Accumulation of Remedies
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HECOBMECTUMBIMHU, MOT'YT UCIIOJIb30BaTLCA B
COYETaHUU IpYT ¢ Apyrom. B yactHocTwH,
CTOpPOHA HE JIMIIAETCS [IPaBa Ha BO3MEILCHUE
yOBITKOB ITPU UCIOJIb30BaHUH CBOETO ITpaBa
Ha JIt000€ Ipyroe CpeicTBO MPaBOBOM
3aIUTHI.

Crarba 8:103: CymectBeHHOE
HEHMCIOJIHEeHN e

Hewncnonnenue 00s3aTeabCTBA CUUTACTCS
CYHIICCTBCHHBIM IO OTHOUICHUIO K JOTOBOpPY,
€CJIN:

(a) cTporoe coOroIeHre 00s13aTEILCTBA
UMEET CYIIECTBEHHOE 3HAUCHHE JUIs
JIOTOBOPA; HITH

(b) HEUCIIOTHEHUE B 3HAYUTEIILHON CTCIICHU
JUIIAET MOCTPAAaBIIYI0 CTOPOHY TOTO, HA YTO
OHa ObLTa BIpaBe paCCYUTHIBATH B
COOTBETCTBHH C JIOTOBOPOM, €CITH TOJIBKO
Jpyrasi CTOpoHa He Tpe/IBHIeNIa U HE MorJja
Pa3yMHO TIPEABUACTH TAKOTO PE3yJIbTaTa; WIN

(C) HeUucnoIHEHUE SABIIAETCS YMBIIUICHHBIM U
JaeT MOCTpaJaBIliell CTOPOHE OCHOBAHUE
oJIaraTh, YTO OHA HE MOXKET PACCUUTHIBATH
Ha TPE0CTAaBIICHUE HUCTIOTHEHUS TPYTOi
CTOPOHOM B OyayIIIeM.

Cratps 8:104: UcnipaBiieHue He
UCIIOJIHSIONIEeH CTOPOHOM

Cropona, npeanoKeHue UCTIOTHEHUS
KOTOpPOM HE MPUHSITO APYrOl CTOPOHOM Kak
HECOOTBETCTBYIOIIIEE JOTOBOPY, MOXKET
MPEJIOKUTH HOBOE M COOTBETCTBYIOLIEE
JIOTOBOPY UCIIOJIHEHUE, ECIIN CPOK
HCIIOJIHCHUS CIIC HC HACTYIIUJI, WA
MPOCPOYKA HE COCTABUT CYLIECTBEHHOI'O
HEHUCIIOJITHCHUA.

Remedies which are not incompatible may be
cumulated. In particular, a party is not
deprived of its right to damages by exercising
its right to any other remedy.

Article 8:103: Fundamental Non-
Performance

A non-performance of an obligation is
fundamental to the contract if:

(a) strict compliance with the obligation is of
the essence of the contract; or

(b) 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 that result; or

(c) The non-performance is intentional and
gives the aggrieved party reason to believe
that it cannot rely on the other party's future
performance.

Article 8:104: Cure by Non-Performing
Party

A party whose tender of performance is not
accepted by the other party because it does
not conform to the contract may make a new
and conforming tender where the time for
performance has not yet arrived or the delay
would not be such as to constitute a
fundamental non-performance.
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Crarbd 8:105: I'apanTus HCIIOJIHEHUA

(1) Cropona, koTOpas pa3yMHO [10JIaraeT, YTo
OyZAeT UMETh MECTO CYIIECTBEHHOE HE
WCIOJIHEHUE APYTOil CTOPOHOM, BIpaBe
TpeOOBaTh COOTBETCTBYIOIUX I'apaHTUI
Ha/IJIEKAILEr0 UCIIOJIHEHUS U IIPU ATOM UMEeT
IIPaBO IIPHUOCTAHOBUTH UCIIOJIHEHNE CBOUX
COOCTBEHHBIX 00sI3aTEILCTB JI0 TEX MOP, OKa
TakKasi pa3yMHasl yBEpEHHOCTb CYILIECTBYET.

(2) B cnydae ecnu Takue rapaHTHH HE
MIPEIOCTABIICHBI B pa3yMHBIH CPOK, CTOPOHA,
TpeOyromas ux MpeIoCTaBICHHUS, BIIPAaBE
pacTOprHyTh TOTOBOP, €CIIM OHA BCE eIIe
pa3yMHO IOJIaraeT, 4YTo OyIeT UMETh MECTO
CYIIIECTBEHHOE HEUCIIOTHEHHE IPYTroi
CTOPOHOM, U eciii OHa 0e3 MPOME JICHUS
HAaIPaBUT YBEIOMIIEHHE O PACTOPKEHUU
J0TOBOpA.

Cratbs 8:106: YBeaomieHue,
ycTaHABJIMBaKOIIee J0MOJTHUTEIbHBIH CPOK
JJISl HCIIOJTHEHH S

(1) B mrobom cirydae HEMCIOTHEHUS
MOCTpaJaBIlias CTOPOHA MOXKET MyTEM
YBEAOMJICHHSI PEAOCTaBUTh APYTOil CTOpOHE
JIOTIOTHUTEIBHBIN CPOK U1 UCIIOTHEHUSI.

(2) B TeueHune AOMOTHUTENHHOTO CPOKA
MOCTPAIaBINasi CTOPOHA MOXKET
MPUOCTAHOBUTH UCIIOJIHEHUE CBOUX
COOCTBEHHBIX BCTPEUYHBIX 0053aTEIHCTB U
TpeOOoBaTh BO3MELICHHS YOBITKOB, HO HE
MOJKET MPUOETHYTh HU K KAKOMY JIPYTOMY
CpeACTBY IpaBoOBOi 3amuThl. Eciim oHa
MOJIYYHT OT JPYTOH CTOPOHBI YBEOMIICHHE O
TOM, YTO ITOCIIE/THSIS HE OCYIIECTBUT
WCIIOJIHEHUE B 3TOT CPOK, UITH, €CITH TI0
MCTEUYCHUHU ITOTO CPOKA HaJIekKAIIee
UCIIOJTHEHUE HE OyIET OCYIIECTBICHO,
MOCTpaAaBIlias CTOPOHA BIIPaBe MPUOETHYTH K
TF0O00MY U3 CPEACTB MPABOBOW 3aIIHTHI,

Article 8:105: Assurance of Performance

(1) A party which reasonably believes that
there will be a fundamental non-performance
by the other party may demand adequate
assurance of due performance and meanwhile
may withhold performance of its own
obligations so long as such reasonable belief
continues.

(2) Where this assurance is not provided
within a reasonable time, the party demanding
it may terminate the contract if it still
reasonably believes that there will be a
fundamental non-performance by the other
party and gives notice of termination without
delay.

Article 8:106: Notice Fixing Additional
Period for Performance

(1) In any 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 it 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 chapter
9.


https://miripravo.ru/

MIRIPRAVO.RU — AHANMNTUKA, KOHTPAKTbI, LEXMERCATORIA

IIPEyCMOTPEHHBIX IJ1aBOM 9.

(3) Ecaun npu npocpouke UCIIONHEHUS, HE
SIBJISIFOIIENCS CYIIECTBEHHOM, MOCTPaaBIIast
CTOpPOHA HalpaBHJia YBEJIOMIICHUE,
yCTaHAaBIIMBAIOIIEE JOMOJIHUTEIBHBINA CPOK
pa3yMHOU MPOJOIKUTEIHLHOCTH, OHA MOYKET
PacTOpPrHyTh JOTOBOP IO UCTEYEHNUHU CPOKA,
yKa3aHHOTo B yBegomiienuu. [loctpagasmias
CTOPOHA MOKET B CBOEM YBEIOMIIEHUH
yKa3arb, 4TO €CJIU Apyras CTOpOHA HE
OCYIIIECTBUT UCIIOJHEHUE B CPOK,
YCTaHOBJICHHBIN YBEIOMIIEHHUEM, I0TOBOP
npekpaiaeTcst apTomatuuecku. Ecnu
YCTAHOBJICHHBIN CPOK CIUIIKOM KOPOTKHMA, TO
MOCTPa/iaBIliasi CTOPOHA BIIpaBe pacTOPTHYTh
JIOTOBOP WJIU, IIPU ONIPEAETIECHHBIX
00CTOSITENECTBAX, IOTOBOP MPEKPAIIACTCs
ABTOMATUYECKHU TOJIBKO MO UCTEUECHUU
pa3yMHOT0 CpoOKa €O JIHS yBEAOMIICHHUSL.

Cratbs 8:107: UcnnoiHeHHe, MOPY4YeHHOE
HHOMY JIMILY

Cropona, nopyuyaroiias UCIoTHEHUE
JI0OTOBOpa MHOMY JIHILY, OCTAeTCs
OTBETCTBEHHOI1 3a HCIIOJIHEHHUE.

Crarba 8:108: OnpaBaanue u3-3a
NpensiTcTBUsl

(1) He ucnonnnuBmas o0s3aTeIbCTBO CTOPOHA
0CBOOOXKaeTCsl OT OTBETCTBEHHOCTH, €CIIH
JOKQXKET, YTO HEHUCIIOJIHEHUE TPOU3OIILIIO0
BCJIE/ICTBUE MPETISITCTBUSI BHE €€ KOHTPOJISL, U
OHAa HE MOIJIa Pa3yMHO IPUHATH TaKOe
MPEMSITCTBHE BO BHUMAHHE MPH 3aKII0YCHUH
J0roBOpa, 1100 n30exaTh UK MPEoJ0IeTh
TaKoe MPEMATCTBUE WIH €T0 MOCIEACTBUS.

(2) Ecniu npenaTcTBUE HOCUT JTUIIH
BPEMEHHBIN XapakTep, 0CBOOOXKIEHUE OT

(3) If in a case of delay in performance which
is not fundamental the aggrieved party has
given a notice fixing an additional period of
time of reasonable length, it may terminate
the contract at the end of the period of notice.
The aggrieved party may in its notice provide
that if the other party does not perform within
the period fixed by the notice the contract
shall terminate automatically. If the period
stated is too short, the aggrieved party may
terminate, or, as the case may be, the contract
shall terminate automatically, only after a
reasonable period from the time of the notice.

Article 8:107 Performance Entrusted to
Another

A party which entrusts performance of the
contract to another person remains
responsible for performance.

Article 8:108: Excuse Due to an
Impediment

(1) A party's non-performance is excused if it
proves that it is due to an impediment beyond
its control and that it could not reasonably
have been expected to take the impediment
into account at the time of the conclusion of
the contract, or to have avoided or overcome
the impediment or its consequences.
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OTBETCTBEHHOCTH, IPEYCMOTPEHHOE
HACTOSILEN CTAaThEH, IEUCTBYET BO BPEMSI
CYIIECTBOBAHUS TAKOIO MPETISTCTBUS.
OpnHako ecnu mMpocpoyKa COCTaBISAET
CYILLIECTBEHHOE HEHUCIIOJIHEHUE, TO KPEIUTOP
MOXET paCLlEHUBATh €€ B KAYECTBE TAKOBOTO.

(3) He ucnonustonasi CTopoHa A0JKHA
o0ecreYnTh MOJy4YeHHE APYToil CTOPOHOM
YBEJAOMJICHHSI O TIPETIATCTBUU U €T0 BIUSHUN
Ha BO3MOXKHOCTbH MCIIOJIHEHUS B TCUCHHUE
pa3yMHOT0 CpoKa IMocJie TOro, KaKk He
WCTIOTHSIONIAsI CTOPOHA y3Hajla WM JTOJDKHA
ObLIa y3HATh O TAKUX OOCTOSTENIbCTBAX.
Hpyras ctopoHa BIpaBe TpeOoBaTh
BO3MEIICHHS JIFOOBIX YOBITKOB, BOZHUKIIINX B

CBsA3H C HCTIOJIYUCHUCM TAKOI'0 YBCAOMIICHUA.

Cratbd 8:109: OroBopka 00 MCKJIIOYEHUH
WIN OTPAHNYEHUM NPUMEHEHUs CPeICTB
NMPaBOBOM 3a1UTHI

[IpumeneHne cpecTB MpaBOBOM 3alIUTHI B
Clly4ae HEUCTIOJTHEHUS MOXKET ObITh
HCKJIFOYEHO WJIM OTPAaHUYEHO, €CIIH TAKOE
UCKJTIOYEHHUE UM OTpaHUYCeHHE He OyJeT
MIPOTUBOPEYUTH IPUHIIUIIAM
TOOPOCOBECTHOCTH M YECTHOU JIEIIOBOM
MPaKTUKHU.

I'nmaBa 9. OTaeabHblIe cpeacTBa
NPaBOBOil 3allIUTHI IPH
HEHCIOJHEHUH

Pa3pnen 1: [IpaBo Ha ucnoiHeHUe

Crarbs 9:101: [leHeskHble 00513aTeJILCTBA

(1) Kpenutop nmeer npaBo Ha B3bICKaHUE
MPUYUTAIOLIUXCS JEHEKHBIX CYMM.

(2) Ecnu xpenutop elie He UCITOTHIII CBOE

(2) Where the impediment is only temporary
the excuse provided by this Article has effect
for the period during which the impediment
exists. However, if the delay amounts to a
fundamental non-performance, the creditor
may treat it as such.

(3) The non-performing party must ensure
that notice of the impediment and of its effect
on its ability to perform is received by the
other party within a reasonable time after the
non-performing party knew or ought to have
known of these circumstances. The other
party is entitled to damages for any loss
resulting from the non-receipt of such notice.

Article 8:109: Clause Excluding or
Restricting Remedies

Remedies for non-performance may be
excluded or restricted unless it would be
contrary to good faith and fair dealing to
invoke the exclusion or restriction.

Chapter 9. Particular Remedies for
Non-Performance

Section 1: Right to Performance

Article 9:101: Monetary Obligations

(1) The creditor is entitled to recover money
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OGHS&TGHBCTBO U OYCBHUIHO, YTO JOJIDKHHUK HEC
HU3BABUT KCIIAHUC IPUHATH TAKOC
UCIIOJIHEHUE, KPETUTOP, TEM HE MECHEe,
BITPaBE MPOIOJDKUTH UCTIOJTHEHUE CBOETO
00s13aTeIHCTBA U B3BICKATh JIIOOYIO CYMMY,
MPUYUTAONLYIOCS IO JOTOBOPY, KpOMe
ClTydaeB, KOTJia:

(a) xpeAUTOp MOT COBEPIIUTH UHYIO CAEIIKY B
KayecTBE pa3yMHOH 3aMeHbI 0e3
3HAUUTENIBHBIX YCUJINHN WIN 3aTpaT; Uiu

(b) ucnostHenue ObUTO OBl HEPA3yMHBIM TPH
JTaHHBIX 00CTOSTEIHCTBAX.

Cratbs 9:102: O0s3aTebCTBA, HE
CBSI3aHHBIE ¢ YIJIATOM J1eHer

(1) IMocTpanapiias cTOpOHAa UMEET MPABO Ha
WCIIOJTHEHUE 00513aTeNbhCTBA, HE CBA3aHHOTO C
YIUIaTO JIeHer B HaType, BKJI0Yas MpaBo Ha
yCTpaHEHHUe HeI0CTaTKOB HEHaJIekKAIEero
WCIIOJTHEHUSI.

(2) UcniotHeHME B HATYpe, OJTHAKO, HE MOXKET
OBITH MOJTyYEHO B CITy4asixX, €CIIu:

(a) ucrionHeHne OBLIO ObI MPOTUBOIIPABHBIM
WJIA HEBO3MOXKHBIM; WIIH

(b) ucnostHeHME MOBIIEKIIO OBl YpEe3MEPHBIC
YCHITUS T PACXOJIbI JOJDKHUKA; FITH

(C) UCTIOJTHEHWE 3aKIIFOYACTCS B BBITIOJIHEHUU
paboT WK yCIyT JIMYHOTO XapaKTepa Win
3aBUCHUT OT JIMYHBIX OTHOLICHUI; WITH

(d) mocTpanaBias CTOpoHa MOXKET pa3yMHO
MOJTyYUTh UCTIOJTHEHUE OT IPYTHX JIUIIL.

(3) IlocTpanaBiias CTOpOHA yTpauuBaeT
[IpaBO HA UCIIOJIHEHUE B HATYPE B CIIy4ae,
€CIIM OHA HE BOCIIOJIH30BAIACH TAKUM TIPABOM
B pa3yMHBIN CPOK MOCIIE TOTO, KaK OHA y3Hala

which is due.

(2) Where the creditor has not yet performed
its obligation and it is clear that the debtor
will be unwilling to receive performance, the
creditor may nonetheless proceed with its
performance and may recover any sum due
under the contract unless:

(a) it could have made a reasonable substitute
transaction without significant effort or
expense; or

(b) Performance would be unreasonable in the
circumstances.

Article 9:102: Non-monetary Obligations

(1) The aggrieved party is entitled to specific
performance of an obligation other than one
to pay money, including the remedying of a
defective performance.

(2) Specific performance cannot, however, be
obtained where:

(a) performance would be unlawful or
impossible; or

(b) performance would cause the debtor
unreasonable effort or expense; or

(c) the performance consists in the provision
of services or work of a personal character or

depends upon a personal relationship, or

(d) The aggrieved party may reasonably
obtain performance from another source.

(3) The aggrieved party will lose the right to

56
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Ui JOJDKHA Obl1a Y3HaTh O TaAKOM
HCUCIIOJIHCHUU.

Cratbs 9:103:CoxpaneHnue npasa Ha
BO3MellleHHue YObITKOB

[Tpn uckIroueHNN paBa Ha MOJTy4YeHUE
UCTIOJTHEHHUS B COOTBETCTBHU C JAHHBIM
paszesnoM, mpaBo TpeOOBaTh BOSMELICHHUS
YOBITKOB COXPaHSETCH.

Pa3znen 2: [lpuocTanoB/ieHre UCTIOJTHEHHUS

Cratbs 9:201: IIpaBo Ha
NPHOCTAHOBJICHHE MCIIOJTHEHUSI

(1) Cropona, koTOpas 10J)KHA UCTIOJTHUTD
00513aTeTLCTBO OAHOBPEMEHHO WM MOCIIE
HCIIOJIHEHUS €r0 IPYTOi CTOPOHOM, BIIpaBe
MIPUOCTAHOBUTH UCIIOJIHEHHUE 10 TOT0, KaK
Jpyras CTOpOHA MPEAIOKUT UCTIOTHEHHE UITH
UCTIOJHUT 00s13aTenbCeTBO. IlepBas cropona
MO’KET IPUOCTAHOBUTH UCIIOJHEHUE B LIEIOM
WIN B YaCTH, €CIIU 3TO OyJeT pa3yMHBIM IpU
CIIO’KUBIIMXCS] 00CTOSITEIbCTBAX.

(2) CropoHa TaKkxe MOXKET TPHUOCTAHOBUTH
UCTIOJTHEHHUE JI0 TeX TOp, oKa OyaeT
OYEBHJIHO, YTO JIPyTasi CTOPOHA HE MCIIOJIHUT
00513aTeTTLCTBO B YCTAHOBIICHHBIN TSI
HCIIOJIHCHUS CPOK.

Pa3znea 3: PacTop:xkenue norosopa

Cratbs 9:301: IIpaBo Ha pacTop:keHHne
JA0T0BOpPa

(1) Cropona MOKeT pacTOpruyTh JOrOBOp,
€CIIM HEHCIIOJIHEHUE I0r0BOpa Jpyrou
CTOPOHOMH SIBJISIETCS CYILIECTBEHHBIM.

(2) B cmydae mpocpovKH MOCTpa1aBIiast

specific performance if it fails to seek it
within a reasonable time after it has or ought
to have become aware of the non-
performance.

Article 9:103: Damages Not Precluded

The fact that a right to performance is
excluded under this Section does not preclude
a claim for damages.

Section 2 : Withholding Performance

Article 9:201: Right to Withhold
Performance

(1) A party which o is to perform
simultaneously with or after the other party
may withhold performance until the other has
tendered performance or has performed. The
first party may withhold the whole of its
performance or a part of it as may be
reasonable in the circumstances.

(2) A party may similarly withhold
performance for as long as it is clear that
there will be a non-performance by the other
party when the other party's performance
becomes due.

Section 3 : Termination Of The Contract

Article 9:301: Right to Terminate the
Contract

(1) A party may terminate the contract if the

other party's non-performance is fundamental.
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CTOpPOHA MOKET TAK)KE PaCTOPTHYTh IOTOBOP
B COOTBETCTBHUH €O cTaTtheit 8:106(3).

Cratbs 9:302: UcnosiHeHHe 10r0BOPA MO
4acTaM

Ecnu 1oroBop nouiekuT UCTIOIHEHNIO
OTJEJIbHBIMU YaCTAMU U UMEET MECTO
CYIIIECTBEHHOE HEUCIOJIHEHHE JOTOBOpa B
4acTH, JJI1 KOTOPOH MOXKET ObITh
YCTaHOBJIEHO COPa3MEpPHOE BCTPEUHOE
UCIIOJIHEHUE, TOCTPajaBIIasi CTOPOHA MOXKET
OCYILIECTBUTDH CBOE IPABO HAa PACTOPKEHUE
JI0OTOBOpa B YKa3aHHON 4acTU B COOTBETCTBUU
C MOJIOXKEHUSAMH HACTOSILETO pa3zena.
CropoHa BIpaBe paCTOPrHYTh 10TOBOP
MOJIHOCTBIO, TOJIBKO €CJIH TaKOe
HEHUCIIOJHEHUE SIBIISIETCS CYIIECTBEHHBIM IS
BCEro JOroBOpa.

Crartba 9:303: YBegomMJieHue 0
PacTOPKEeHUH I0rOBOpa

(1) ITpaBo Ha pacTOp>KEHHE TOTOBOPA JTOHKHO
OCYIIECTBIISITHCS ITyTEM YBEIOMIICHHS JPYTOH
CTOPOHBI.

(2) IlocTpagaBuiast CTOpOHA yTpaunuBaeT
IIpaBO Ha PacTOPKEHHUE TOTOBOpA B ClIydae HE
YBEAOMJIEHUSI IPYTOi CTOPOHBI B TEUEHUE
pa3syMHOT0 CpoKa IOCJIe TOro, Kak OHa y3Hana
WIH J0JKHA ObljIa y3HATh O HEUCIIOIHEHUH
JI0rOBOpa.

3)

(a) Ecin ucnonnenue He MpeAsiokKEHO B
HaJJIeXKAaIllUi CPOK, TOCTpaJaBIIasi CTOpOHA
MOJKET HE YBEJOMJISITH O PACTOPKEHUU
JIOTOBOpA J10 MOMEHTA MPEJI0KEHUS
ucnonHeHus. Eciau ucnonHenue npeaioxeHo
MO3/JHEE, CTOPOHA yTPAUUBAET MPaBoO Ha
pacTop KeHHe JOrOBOpa, €CIU HE HAIIPaBUT

(2) In the case of delay the aggrieved party
may also terminate the contract under Article
8:106 (3).

Article 9:302: Contract to be Performed in
Parts

If the contract is to be performed in separate
parts and in relation to a part to which a
counter-performance can be apportioned,
there is a fundamental non-performance, the
aggrieved party may exercise its right to
terminate under this Section in relation to the
part concerned. It may terminate the contract
as a whole only if the non-performance is
fundamental to the contract as a whole.

Article 9:303: Notice of Termination

(1) A party's right to terminate the contract is
to be exercised by notice to the other party.

(2) The aggrieved party loses its right to
terminate the contract unless it gives notice
within a reasonable time after it has or ought
to have become aware of the non-
performance.

3)

(a) When performance has not been tendered
by the time it was due, the aggrieved party
need not give notice of termination before a
tender has been made. If a tender is later
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TaKoro YBEJIOMJICHUS JPYroll CTOPOHE B
pPa3yMHBIN CPOK MOCJIE TOTO, KaK OHA y3Haja
WJIH JTOJDKHA ObLlIa y3HATh O MPEIOKCHIH
WCIIOJTHEHMUS.

(b) B cyuae, ecniit mocTpajasiias CTOpoHa
3HAET WJIM UMEEeT OCHOBAHUS MoJaraTh, 4To
Jpyrasi CTOpOHa MO-TMpeKHEMY HaMepeHa
IIPEAJIOKUTH UCIIOJIHEHHUE B Pa3yMHBIHN CPOK,
Y TIOCTPAaJIaBIIasi CTOPOHA HEOOOCHOBAHHO HE
YBEAOMIIAET APYTYIO CTOPOHY O TOM, YTO HE
MNPUMCET TaKOC UCITOJIHCHUC, OHA YTpAa4YuBacCT
CBOE IIPaBO Ha PACTOPKEHUE I0TOBOPA, €CIIU
UCIIOJIHEHUE B IEHCTBUTEILHOCTH OyIeT
MPEJI0KEHO IPYroll CTOPOHOM B pa3yMHBIN
CPOK.

(4) Ecniu B cooTBercTBHM CO CT. 8:108
CTOpPOHA OCBOOOXKIAETCS OT OTBETCTBEHHOCTH
B CBSI3U C 00CTOSITCIILCTBOM,
MPETSATCTBYIOUINM UCTIOTHEHUIO, KOTOPOE
JieTIaeT UCTIOTHEHNE HEBO3MOYKHBIM | ITPH
ATOM SIBJIIETCS IOCTOSTHHBIM, JIOTOBOP
MpeKpaIlaeTcsi aBTOMAaTUIeCKU U 0e3
YBEJAOMJICHUS, B MOMEHT BOSHUKHOBEHUS
TaKoro 00CTOSITENLCTRA.

Crarbs 9:304: [IpenBuaumoe
HeHCIOoJHEeHHe

Ecnu 1o HacTyniaeHus: cpoka UCIIOIHEHUS
CTOPOHOM CTaHOBHTCS SICHO, YTO €10 OyJieT
JIOTYIIIEHO CYLIECTBEHHOE HEUCIIOIHEHUE,
Apyrasi CTOpOHa BIIPABE PACTOPTHYTh
JI0TOBOP.

Crartba 9:305: O01mue nocjaeacTBus
pacTop KeHHs 10rOBOpPa

(1) Pacrop>xeHue moroBopa 0cBoOOXK1aeT 00e
CTOPOHBI OT MX 0053aTEIBCTB 110
OCYIIECTBIICHHUIO M IPHHSATHIO OyIyIIero
HUCIIOJIHCHUA, HO, B COOTBCTCTBUHU CO

made it loses its right to terminate if it does
not give such notice within a reasonable time
after it has or ought to have become aware of
the tender.

(b) If, however, the aggrieved party knows or
has reason to know that the other party still
intends to tender within a reasonable time,
and the aggrieved party unreasonably fails to
notify the other party that it will not accept
performance, it loses its right to terminate if
the other party in fact tenders within a
reasonable time.

(4) If a party 1s excused under Article 8:108
through an impediment which is total and
permanent, the contract is terminated
automatically and without notice at the time
the impediment arises.

Article 9:304: Anticipatory Non-
Performance

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

Article 9:305: Effects of Termination in
General

(1) Termination of the contract releases both
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crarbsiMu 9:306-9:308 He BiuseT Ha IIpaBa U
0053aHHOCTH, BO3HUKIIINE /10 IPEKPALICHHUS
J0roBOpa.

(2) PacropsxeHne 10roBOpa HE BIMSIET Ha
KaKHe-JIM00 yCIOBHUS JIOTOBOPA,
pETyJIUpYIOIINe pa3penieHre CIopOB, I
TMO0BIC APYTHE YCIOBUS, KOTOPHIE MOJIekKAT
MPUMEHEHHIO U TIOCIIE PACTOPKEHUS
J0TOBOpA.

Crarbs 9:306: UmymecTBo, yrpaTusiiee
NepBOHAYATbHYIO IEHHOCTh

Cropona, pacTopratoiiasi 10roBop, BlipaBe
0TKa3aThCsl OT UMYILIECTBA, paHEe
IIOJIyYEHHOT'O OT IPYrOil CTOPOHBI B CIIyYae,
€CJIM €r0 LICHHOCTH JUISl IEPBOM CTOPOHBI
CYILIECTBEHHO CHU3UJIACh B PE3yJIbTATE
HEUCTIOTHEHUS 0053aTeNbCTBa JPYTroi
CTOPOHOM.

Cratbs 9:307: B3pickaHHe yIUIa4eHHBIX
JAeHEeKHBIX CYMM

B ciydae pacTopskeHHs TOTOBOpa CTOpOHA
BITPaBE B3BICKATh JICHEIKHBIC CYMMBI,
yIUTaYeHHBIC 32 HCIIOJIHEHHE, KOTOPOE OHA HE
MOJTyYHJIa, WM OT KOTOPOTO OHA
Ha/IJISKAIIAM 00pa3oM OTKa3aiach.

Crarbs 9:308: UcTpedboBaHue MMyILIIeCTBA

B ciydae pacTopikeHwHsI JOrOBOpa CTOPOHA,
MPEOCTaBUBINAs UMYIIECTBO, KOTOPOE
MOJKET OBITh BO3BpAIIICHO, U 32 KOTOPOE OHA
HE MOJIyYnJIa OIUIATy WITH HHOE BCTPEYHOE
UCITIOJTHEHUE, BIIPaBe UCTPEOOBATh TaKOE
HUMYIIECTBO.

parties from their obligation to effect and to
receive future performance, but, subject to
Articles 9:306 to 9:308, does not affect the
rights and liabilities that have accrued up to
the time of termination.

(2) Termination does not affect any provision
of the contract for the settlement of disputes
or any other provision which is to operate
even after termination.

Article 9:306: Property Reduced in Value

A party which terminates the contract may
reject property previously received from the
other party if its value to the first party has
been fundamentally reduced as a result of the
other party's non-performance.

Article 9:307: Recovery of Money Paid

On termination of the contract a party may
recover money paid for a performance which
it did not receive or which it properly
rejected.

Article 9:308: Recovery of Property

On termination of the contract a party which
has supplied property which can be returned
and for which it has not received payment or
other counter-performance may recover the

property.
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Crartpda 9:309: Bo3zmeienue 3a
HCNOJTHEHHE, KOTOPOe He MOKeT ObITh
BO3BpaIleHo

B ciydae pacTopkeHHs JOrOBOpa CTOPOHa,
OCYIIIECTBHBIIAS HCIIOIHEHHUE, KOTOPOE HE
MOJKET OBITh BO3BpAIIIEHO, U 32 KOTOPOE OHA
HE MOJTyYnJIa OIUIATy WITH HHOE BCTPEYHOE
WCTIOJTHEHUE, BIIpaBe TpeOOBATh pa3yMHOE
BO3MEILIEHUE, COPa3MEpHOE IEHHOCTH
WCTIOJHEHUS, IPOU3BEICHHOTO JIPYToit
CTOpOHE.

Pa3zgena 4: YMeHblIeHNE HEHbI

Cratbs 9:401: IIpaBo Ha yMeHbILICeHUE
LHEeHbI

(1) Cropona, npyHMMAarOIIasl UCIIOJHEHUE, HE
COOTBETCTBYIOLIEE JOTOBOPY, BIIPABE
YMEHBIINTSH LIeHYy. Takoe yMeHbIIEHHE
JOJDKHO OBITh COpa3MEPHBIM YMEHBIICHUIO
LIEHHOCTH UCIIOJIHEHUSI HA MOMEHT €ro
OCYILECTBJICHHS IT0 CPABHEHUIO C LIEHHOCTBIO,
KOTOPYIO COOTBETCTBYIOIIEE NCTIOTHEHUE
JOJKHO OBLIO MMETh B YKa3aHHBIH MOMEHT.

(2) CropoHna, koTOpast UMEET B COOTBETCTBUU
C MOJIOXKEHUSAMH NPEIBITYLIETO IYHKTA [IPaBoO
HAa YMEHBIIEHUE LIEHBI, U KOTOpas yxke
IIPOU3BEIA OIJIATy CBEPX YMEHBIIEHHON
LICHBI, BIIPaBE B3bICKATh C APYTrOd CTOPOHBI
U3JIMILIHE YIUIAYEHHOE.

(3) Cropona, ymeHbIIaIOIas 1IEHY, HE BIPaBe
TaKXke TpeOoBaTh BO3MEIICHHSI YOBITKOB,
BO3HUKIIINX BCIIEICTBUE CHUKEHUS [ICHHOCTH
UCTIOJHEHUS, HO BIIpaBe TpeOoBaTh
BO3MEIICHUS YOBITKOB, CBSI3AHHBIX C JIFOOBIMU
JOTIOJTHUTEIFHO TIOHECEHHBIMHU TIOTEPSIMHU B
TOU Mepe, B KAKOM UX MOKHO B3bICKATh B
COOTBETCTBHH C TIOJIOKCHUSIMH pa3feria
MSITOTO HACTOSIIEH TITaBbI.

Article 9:309: Recovery for Performance
that Cannot be Returned

On termination of the contract a party who
has rendered a performance which cannot be
returned and for which it has not received
payment or other counter-performance may
recover a reasonable amount for the value of
the performance to the other party.

Section 4: Price Reduction

Article 9:401: Right to Reduce Price

(1) A party which accepts a tender of
performance not conforming to the contract
may reduce the price. This reduction shall be
proportionate to the decrease in the value of
the performance at the time this was tendered
compared to the value which a conforming
tender would have had at that time.

(2) A party which is entitled to reduce the
price under the preceding paragraph and who
has already paid a sum exceeding the reduced
price may recover the excess from the other

party.

(3) A party which o reduces the price cannot
also recover damages for reduction in the
value of the performance but remains entitled
to damages for any further loss it has suffered
so far as these are recoverable under Section
5 of this Chapter.
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Paznen 5: YObITKH ¥ MPOLEHTHI

Cratbs 9:501: IIpaBo Ha Bo3MelleHHe
YOBITKOB

(1) ITocTpanaBmias cTopoHa BIIpaBe
TpeboBaTh BO3MEIIEHUS YOBITKOB,
BO3HUKIIIUX BCIICJCTBUE HEHUCIIOIHEHUS
00s13aTeNbCTBA IPYToil CTOPOHOI, KpoMe
Clly4aeB, KOT/ia ApyTas CTOpOHA
0CBOOOXKIAETCS OT OTBETCTBEHHOCTH B
COOTBETCTBUU CO cT. 8:108.

(2) YObBITKH, TOJIeKAIIE BO3MEIIICHHUIO,
BKJIFOYAIOT:

(a) HEemaTepuanbHbIi Bpex; U

(b) moTepu, KOTOpBIE MIPEATIOIATAIOTCS B
OymyIieM, HCXOsl U3 MPUHIINAIIA PA3yMHOCTH.

Cratbs 9:502: O6muii pasmep yObITKOB

OOuwmii pasmep yOBITKOB paBeH CyMME,
KOTOpast CTABUT MOCTPAABILYIO CTOPOHY B
NoJIOKeHHE Hanbosee OJIM3Koe K TOMY,
KOTOpOE OHa 3aHMMaJa Obl, eciiy ObI IOTOBOP
OBLJT UCTIOJTHEH HAJIJISKAIIUM 00pa3oMm.
VYka3aHHBIN pazMep YOBITKOB JOJKEH
MOKPBIBATh yIepO, MPHYMHEHHBIH CTOPOHE, a
TaK)Xe MPUOBLIb, KOTOPOH OHA JIMIINIACK.

Crarbsa 9:503: [IpenBunenue

CropoHa, He UCTIOTHUBIIIAS 0053aTENBCTBO,
OTBEYAET JIUIIb 32 YOBITKH, KOTOPBIE OHA
Mpe/IBUJIeNa UM MOTJIa Pa3yMHO MPEABUICTD
Ha MOMEHT 3aKJIIOUEHUS I0rOBOpa B KAUECTBE
BEPOATHOTO pe3yjIbTaTa HEUCIIOTHEHUS
CBOETO 00s13aTENIbCTBA, KPOME CITy4aeB, KOTAa
TaKO€ HEUCIIOJHEHUE TPOU30IILIIO BCIIEICTBUE

Section 5: Damages and Interest

Article 9:501: Right to Damages

(1) The aggrieved party is entitled to damages
for loss caused by the other party's non-
performance which is not excused under
Article 8:108.

(2) The loss for which damages are
recoverable includes:

(a) non-pecuniary loss ; and

(b) Future loss which is reasonably likely to
occur.

Article 9:502: General Measure of
Damages

The general measure of damages is such sum
as will put the aggrieved party as nearly as
possible into the position in which it would
have been if the contract had been duly
performed. Such damages cover the loss
which the aggrieved party has suffered and
the gain of which it has been deprived.

Article 9:503: Foresee ability

The non-performing party is liable only for
loss which it foresaw or could reasonably
have foreseen at the time of conclusion of the
contract as a likely result of its non-
performance, unless the non-performance was
intentional or grossly negligent.
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YMBICJIa I TPYOOi HEOCTOPOKHOCTH.

Crarbs 9:504: [lorepu, 0OTHOCHMBbIE HA
NOCTPA/IABUIYI0 CTOPOHY

He ucnonHuBIast 00s13aTebCTBO CTOPOHA HE
OTBEYAET 3a MOTEPH, IOHECCHHbIE
IIOCTPAJIABIIEH CTOPOHOM B TOM CTEIICHMU, B
KaKOU MOCIEIHISI COAEHCTBOBAIA
HEHUCIOJIHEHUIO WJIM HACTYIIJIEHUIO €r0
MOCJIEICTBUI.

Crarbs 9:505: YMeHbllIeHUE TOTEPH

(1) Cropona, He UCTIOTHUBLIAS
00513aTeTLCTBO, HE OTBEYAET 3a IMOTEPH,
MOHECEHHBIE TOCTpaJaBlIei CTOPOHOU B TOM
CTENEeHHU, B KaKOW MOCIeAHsS MOTJIa
pa3yMHBIMU AEHCTBUSIMH YMEHBIIUTH TaKHe
MOTEPH.

(2) locTpanasiias cTOpoHa BIIpaBe
TpeOOBaTh BO3MEIICHUS JTIOOBIX Pa3yMHBIX
pacxo/10B, TOHECEHHBIX MPH MOIBITKE
YMEHBIIUTH TaKU€ MOTEPH.

Cratb1 9:506: HoBad caejIika B3aMeH
NMepBOHAYAJILHOM

B ciydae, ecnu noctpagaBmasi CTOpoHa
pacTopriia JI0roBOp M 3aKJIFOUYHJIa HOBYIO
CIEJIKY B3aMEH MEPBOHAYAIBLHON B pa3yMHBIN
CPOK U pa3yMHBIM CIIOCOOOM, OHA MOXKET
TpeOOBaTh Pa3HHUILy MEXTY LIEHOH 110
[IEpBOHAYaJIbHOMY JJOTOBOPY U LIEHOM 110
HOBOMH CJIEJIKE, PaBHO KaK U yOBITKH,
CBSI3aHHBIE C JTIOOBIMU JOMOTHUTEIHHO
ITIOHECEHHBIMU NIOTEPSIMU B TOM MepeE, B KAKOU
MX MOKHO B3BICKaTh B COOTBETCTBUU C
ITOJIOKEHUSMH HACTOSAILErO pa3iena.

Article 9:504: Loss Attributable to
Aggrieved Party

The non-performing party is not liable for
loss suffered by the aggrieved party to the
extent that the aggrieved party contributed to
the non-performance or its effects.

Article 9:505: Reduction of Loss

(1) The non-performing party is not liable for
loss suffered by the aggrieved party to the
extent that the aggrieved party could have
reduced the loss by taking reasonable steps.

(2) The aggrieved party is entitled to recover
any expenses reasonably incurred in
attempting to reduce the loss.

Article 9:506: Substitute Transaction

Where the aggrieved party has terminated the
contract and has made a substitute transaction
within a reasonable time and in a reasonable
manner, it may recover the difference
between the contract price and the price of the
substitute transaction as well as damages for
any further loss so far as these are recoverable
under this Section.

Article 9:507: Current Price
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Crarbsa 9:507: Tekymas nmexna

B cnyuae, ecinu noctpajasiias CTOpoHa
pacTopriia 0roBOp U HE 3aKJIF0OUNIIa HOBOU
CEJIKH B3aMEH MEPBOHAYAIBHOM, HO
CYILIECTBYET TEKylIas [IeHa
MIPEAYCMOTPEHHOTO IOrOBOPOM MCIIOJIHEHHS],
OHa BIpaBe TpeOOBATh Pa3HUILY MEKIY
JOTOBOPHOMU LICHOM U TEKYILEH LICHOU Ha
MOMEHT PacTOPKEHUs AOIOBOPA, PABHO KaK U
yOBITKH, CBSI3aHHBIC C JTFOOBIMU
JOTIOJTHUTENBHO MIOHECEHHBIMU NOTEPSIMU B
TOU Mepe, B KAKOM UX MO>KHO B3bICKATh B
COOTBETCTBHH C MOJOKEHHUSIMHU HACTOSILIETO
pazzena.

Crarbsa 9:508: [Ipocpouka miare:ka

(1) B ciiyuae, ecnu ynaTta 1eHEXHONU CyMMBbI
IIPOCPOYEHA, IOCTPAJaBIlasi CTOPOHA UMEET
IIPAaBO HA IPOLIEHTHI HA CyMMY IIaTeXka C
MOMEHTa, KOTJa oIviaTa JOJKHA Obljaa ObITh
IIPOU3BEICHA, U O MOMEHTA OIIaThl B
pasMepe CpeAHEN CTaBKU NPOLIEHTA
KOMMEPUYECKOTo 0aHKa 10 KPaTKOCPOYHBIM
KpeIuTaM, yCTAaHOBJICHHOM JUIsl OCHOBHOM
KaTeropuu 3aeMILIUKOB U IIpeodanatonen B
OTHOIIEHUHU IIPEyCMOTPEHHOM 10IrOBOPOM
BaJIIOTHI IIJIaTE€Xa B MECTE, TJI€ IOJKEH ObITh
IIPOU3BEJICH IUIATEX.

(2) IlocTpanaBias CTOpOHAa TaK)Ke BIIPaBe
noTpeOoBaTh BO3MEIIECHHS YOBITKOB,
CBSI3aHHBIX C JIFOOBIMU JIOTIOJTHUTEIIEHO
ITIOHECEHHBIMU NIOTEPSIMU B TOM MEpE, B KAKOU
UX MOXHO B3bICKAaTh B COOTBETCTBUHU C
MOJIOKEHUSIMU HACTOSIILETO pa3zena.

Cratbs 9:509: CortacoBanHasi cymMma,
BBINJIAYMBaeMasi 32 HEHCIIOJTHEHHe.

(1) B cnydae, eciiu B 10roBOpe
PEyCMOTPEHO, YTO CTOPOHA, HE

Where the aggrieved party has terminated the
contract and has not made a substitute
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
loss so far as these are recoverable under this
Section.

Article 9:508: Delay in Payment of Money

(1) If payment of a sum of money is delayed,
the aggrieved party is entitled to interest on
that sum from the time when payment is due
to the time of payment at the average
commercial bank short-term lending rate to
prime borrowers prevailing for the contractual
currency of payment at the place where
payment is due.

(2) The aggrieved party may in addition
recover damages for any further loss so far as
these are recoverable under this Section.

Article 9:509: Agreed Payment for Non-
performance

(1) Where the contract provides that a party
which fails to perform is to pay a specified
sum to the aggrieved party for such non-
performance, the aggrieved party shall be

64
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WCIIOJHUBIIAS 0053aTeIbCTBO, JOKHA
BBIIJIATUTH OIPECIIEHHYIO CYMMY
MOCTpaJaBIleii CTOPOHE 33 TAKOE
HEHCIIOJIHEHHE, TTOCTPaAaBIIeH CTOPOHE
BBIIIJIAYMBACTCA TaKasi CyMMa BHE
3aBUCUMOCTH OT (PAKTUUYECKH TOHECEHHBIX
HOTEPb.

(2) OnHako, HECMOTpSI Ha JTF000E COTIIAlICHHE
00 oOpaTHOM, TaHHAs CyMMa MOXKET OBbITh
YMEHBIIeHA 0 pa3yMHOT'0 pa3Mepa B cliyyae,
€CIIM OHa YPE3MEPHO MPEBBILIAET MOTEPH,
MTOHECEHHBIE B pe3yJIbTaTe HEUCIIOTHEHUS
00s13aTeNbCTBA WK B CBA3H C JPYTUMHU
00CTOSITENTLCTBAMH.

Crarbda 9:510: Baaora, B koTOpOit
paccunThIBaeTCA pa3Mep YObITKOB

Pa3zmMep yOBITKOB onpeiensercs B BaIIOTe,
KOTOpasi B HauOOJIbIIEH CTENIEHH OTpakaeT
ITIOHECEHHBIE MIOCTPaAABLICH CTOPOHOU
MIOTEPH.

I'nmaBa 10. MHOKEeCTBEHHOCTD JIHIL

Pa3gen 1: MHo:KeCTBEeHHOCTD JINI HA
CTOpPOHE J0/ZKHUKA

Cratbs 10:101: Cosimpnapusle, 10JIeBble U
KOJIVIEKTHBHBIE 0013aHHOCTH

(1) O6s13aHHOCTH SBISIOTCS COJTUAAPHBIMU,
KOTJIa BCE JOJDKHUKHU 00s13aHbI TIPOU3BECTH
OJTHO ¥ TO K€ HCITOJTHEHHE, a KPEIUTOP
BIIpaBe TPEOOBATh UCIIOJIHEHHS OT JIFO00TO U3
HUX JI0 TIOJTHOTO UCTIOJTHEHUST 0053aTEIIbCTRA.

(2) O0s13aHHOCTH SBJISIFOTCS JOJICBBIMH, KOT/1a
Ka)KIbIH TOJDKHHUK 00sI3aH UCIOIHUTD
00513aTeTLCTBO B ONPE/ICIICHHON YacTH, a
KpPEAUTOP BIpaBe TPeOOBATH OT KaXkKIOTO

awarded that sum irrespective of its actual
loss.

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

Article 9:510: Currency by which Damages
to be Measured

Damages are to be measured by the currency
which most appropriately reflects the
aggrieved party's loss.

Chapter 10. Plurality of Parties

Section 1: Plurality of debtors

Article 10:101: Solitary, Separate and
Communal Obligations

(1) Obligations are solitary when all the
debtors are bound to render one and the same
performance and the creditor may require it
from any one of them until full performance
has been received.

(2) Obligations are separate when each debtor
is bound to render only part of the
performance and the creditor may require
from each debtor only that debtor’s part.
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JOJIDKHUKA UCIIOJIHCHUA TOJIBKO B 4aCTHU €TI0
JOJIH.

(3) O6s13aHHOCTD SIBISIETCS] KOJUIEKTUBHOM,
KOTJIa BCE JOJDKHUKHU 00s13aHbI TIPOU3BECTH
WCTIOJTHEHUE COBMECTHO, a KPEIUTOP BIIPaBe
TpeOOBaTh UCIIOTHEHUS TOJIBKO OT BCEX
JOJI’KHHUKOB BMECTC.

Cratpsa 10:102: OcHoBanus
BO3HUKHOBEHHS COJTHIAPHBIX
o0sI3aHHOCTEH

(1) Korma HECKOJIBKO JTIOJDKHUKOB 00SI3aHBI
HCIIOJHUTH OJHO U TO K€ 0013aTeNLCTBO B
0JIB3Y KPEAUTOPA IO OJHOMY H TOMY XK€
JIOTOBOPY, OHH HECYT COJIUAPHYIO
OTBCTCTBCHHOCTD, €CJIM HHOC HC
MPEeyCMOTPEHO 3aKOHOM HITU JIOTOBOPOM.

(2) ConmunapHblie 00s13aHHOCTH TaKkKe
BO3HHUKAIOT, KOTJ]Ja HECKOJIBKO JIMI] HECYT
OTBETCTBEHHOCTb 32 OJIMH U TOT € BPE/I.

(3) Tot axT, 4TO AOTKHUKH HE HECYT
OTBETCTBEHHOCTH Ha OJINHAKOBBIX yCIIOBHSIX,
HC UCKIIIOYACT COJIMAAPHOCTHU UX
00sI3aHHOCTEH.

Crarbsa 10:103: OTBeTCTBEHHOCTE 110
J0JIEBLIM 00S13AHHOCTSAM

JIOTKHUKHY 110 TOJEBBIM O0S3aHHOCTSIM HECYT
OTBETCTBEHHOCTh B PaBHBIX JIOJISX, €CIIH
JIOTOBOPOM WJIM 3aKOHOM HE MPEAYCMOTPEHO
HHOE.

Cratbs 10:104: KosuiekTUBHBIE
00513aHHOCTH: CIleNHAJIbHOE IPABUJIO 00
OTBETCTBEHHOCTH 32 HENCIOJIHEHUE B
¢opme ymiiarsl geHer

B ornmnuume ot crareu 10:101 (3), ecou

(3) An obligation is communal when all the

debtors are bound to render the performance
together and the creditor may require it only
from all of them.

Article 10:102: When Solitary Obligations
Arise

(1) If several debtors are bound to render one
and the same performance to a creditor under
the same contract, they are solitarily liable,
unless the contract or the law provides
otherwise.

(2) Solitary obligations also arise where
several persons are liable for the same
damage.

(3) The fact that the debtors are not liable on
the same terms does not prevent their
obligations from being solitary.

Article 10:103: Liability under Separate
Obligations

Debtors bound by separate obligations are
liable in equal shares unless the contract or
the law provides otherwise.

Article 10:104: Communal Obligations:
Special Rule when Money Claimed for
Non-Performance

Notwithstanding Article 10:101 (3), when
money is claimed for non-performance of a
communal obligation, the debtors are
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(hopMOil OTBETCTBEHHOCTH 32 HEUCTIOTHEHHE
KOJUIEKTUBHBIX 00sI3aHHOCTEH SBISETCS
yIUIaTa JeHeT, TO JOJDKHUKHA OTBEYAIOT Mepes
KpEIUTOPOM COJIUJIAPHO.

Cratbs 10:105: Pacnpenenenne
OTBETCTBEHHOCTH MEK1Y COJTHAAPHBIMH
AOJKHUKAMM

(1) ConmpapHble JOTKHUKH HECYT
OTBETCTBEHHOCTh B PaBHBIX JIOJISIX, €CITH HHOE
HE MPEAYCMOTPEHO 3aKOHOM HIIH JIOTOBOPOM.

(2) Ecniu Ba unmm GoJiee JOKHUKA HECYT
OTBETCTBEHHOCTH 3a IIPUYNHEHHUE OJTHOTO U
TOTO € Bpe/ia B ciiydae, MpeyCMOTPEHHOM
crateeit 10:102 (2), pazmMep OTBETCTBEHHOCTH
KaXXZI0ro U3 HUX ONpCACIACTCA B
COOTBETCTBHUH C 3aKOHOM,
MpeayCMaTPUBAIOILUM OCHOBAHUSA IJIs
OTBCTCTBCHHOCTHU.

Cratbs 10:106: [IpaBo perpecca
COJIN/IAPHBIX 10JKHUKOB

(1) ConmpapHblit AOTKHUK, UCTIOTHUBIINI
00513aTEILCTBO B pa3Mepe, MPEBHIIIAIONIEM
€ro JI0J1t0, MOXKET TPeOOBATh U3JIUIIHE
HCIIOJTHEHHOE OT JII000r0 U3 OCTAIbHBIX
JOJDKHUKOB B TIpeJieiaX HEUCIIOTHEHHOM
JIOJIU Ka)KJIOro JOJDKHUKA BMECTE ¢ JOJeH
TMOOBIX pa3yMHO MMOHECEHHBIX PACXO/I0B.

(2) ConupapHblit JOMKHUK, HA KOTOPOTO
pacnpoctpansiercs nyHKT (1) HacTosen
CTaTbH, TAKXKE MOXKET, IIPHU YCIOBUU
COOJIOICHUSI TPEUMYIIIECTBEHHBIX ITPaB U
MHTEPECOB KPEAUTOPa, OCYIIECTBIAThH MpaBa
KpeauTopa U JeiCTBOBATh KaK KPEeIUTOp,
BKJTIOYAsI JOTIOJIHUTEIBHBIE CTIOCOOBI
o0ecrieueHus UCTIOTHEHUST 0053aTEeTLCTB,
9TOOBI B3BICKATh U3ITUIIIHE UCTIOTTHEHHOE C
0000 U3 OCTABHBIX JOKHUKOB B pa3Mepe
HEUCIOJHEHHOU JOTM KaXKI0TO JTOJKHUKA.

solitarily liable for payment to the creditor.

Article 10:105: Apportionment Between
Solitary Debtors

(1) As between themselves, solitary debtors
are liable in equal shares unless the contract
or the law provides otherwise.

(2) If two or more debtors are liable for the
same damage under Article 10:102 (2), their
share of liability as between themselves is
determined according to the law governing
the event which gave rise to the liability.

Article 10:106: Recourse Between Solitary
Debtors

(1)A solitary debtor who has performed more
than that debtor’s share may claim the excess
from any of the other debtors to the extent of
each debtor’s unperformed share, together

with a share of any costs reasonably incurred.

(2) A solitary debtor to whom paragraph (1)
applies may also, subject to any prior right
and interest of the creditor, exercise the rights
and actions of the creditor, including
accessory securities, to recover the excess
from any of the other debtors to the extent of
each debtor’s unperformed share.
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(3) Ecniu conupapHblil JOKHUK,
WCTIOJTHUBIIHNI 0053aTENBCTBO B pa3Mepe,
MIPEBBIMIAIOIIEM €0 JIOJTI0, HE MOXKET,
HECMOTPS Ha BCE pa3yMHBIC YCHIIHS,
B3BICKATh M3JIMIITHE UCITOJIHEHHOE C JAPYTOro
JOJDKHHKA, JTOJIST OCTAITLHBIX, BKITFOYAsT
JOJDKHUKA, HCTIOJTHUBIIETO 00513aTEILCTBO,
YBEIMYMBACTCS TIPOMIOPIIUOHATBHO.

Crarbs 10:107: UcnosiHeHHe, 3a4UeT U
COBIA/IeHHE KpeIuTOpAa U J0KHIUKA B
COJIUAAPHBIX 005132TEJIHCTBAX

(1) UcniotHeHue witn 3a4eT TpeOOBaHMI
COJIMJIAPHBIM JOJDKHUKOM WITH 3a4eT
TpeOOBAaHUHN KPETUTOPOM B OTHOIICHUH
OJTHOTO COJIMJIAPHOTO JOJDKHUKA MPEKpaIiaeT
00513aTEeNbCTBO APYTUX JOJDKHUKOB IO
OTHOIICHHUIO K KPETUTOPY B Mpeenax
HUCITOJIHEHHOT'O UJIN 3a4TCHHOI'O Tp660BaHI/I$I.

(2) CoBmamenue KpenuTopa u OJJHOTO U3
COJIMJIAPHBIX JIOJDKHUKOB MTPEKpaIiaeT
00513aTENLCTBO APYTUX JODKHUKOB TOJBKO B
npejenax A0JH JaHHOTO JOJDKHUKA.

Cratbda 10:108: OcBo0o:xaenue nin
yperyJupoBaHue B OAMHOYHBIX
00513aTeJIHLCTBAX

(1) Korma kpenutop mpormiaeT 0T OJJHOTO U3
COJ'II/I,Z[apHBIX JOJIDKHHUKOB WJIN JOCTUTACT C
HUM COI'JIallICHUA O HperaH_IeHI/II/I
00513aTeNbCTBA, PYTUE TOJKHUKH
0CBOOOKIAIOTCS OT OTBETCTBEHHOCTH 3a
JIOJTFO TOT'O JTOJKHUKA.

(2) JIomKHUKH TTOTHOCTHIO OCBOOOKTAFOTCS
OT OTBETCTBEHHOCTH TPOIICHHEM JIOJITa UITH
COTJIAIIIEHUEM O TIPEKPALICHUN
00513aTeNTLCTBA, €CITU TAKOE COTJIANICHUE
MpeIyCcMaTpuBaeT 3TO.

(3) If a solitary debtor who has performed
more than that debtor’s share is unable,
despite all reasonable efforts, to recover
contribution from another solitary debtor, the
share of the others, including the one who has
performed, is increased proportionally.

Article 10:107: Performance, Set-Off and
Merger in Solitary Obligations

(1) Performance or set-off by a solitary debtor
or set-off by the creditor against one solitary
debtor discharges the other debtors in relation
to the creditor to the extent of the
performance or set-off.

(2) Merger of debts between a solitary debtor
and the creditor discharges the other debtors
only for the share of the debtor concerned.

Article 10:108: Release or Settlement in
Solitary Obligations

(1) When the creditor releases, or reaches a
settlement with, one solitary debtor, the other
debtors are discharged of liability for the
share of that debtor.

(2) The debtors are totally discharged by the
release or settlement if it so provides.
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(3) ConupapHblil TOJIKHUK, KOTOPBII
0CBOOOXKIAETCSI OT OTBETCTBEHHOCTH 32 CBOIO
JI0JTI0, OCBOOOXKIAETCS TOJBKO B Mpeienax
JI0JIM HA MOMEHT OCBOOOXKJIEHHS OT
OTBETCTBEHHOCTH, HO HE OT JII000M
JOMOJIHUTEIBHOH 10, 32 KOTOPYIO AOJKHUK
MOJKET BIIOCJIEICTBUU MIOHECTH
OTBETCTBEHHOCTb B COOTBETCTBHH CO CTaThel

10:106 (3).

Crarbsa 10:109: IlocneacTBus cyaedHOro
pelleHnsi B OTHOIIEHHH COJTHAAPHBIX
00513aTEJILCTB

Pemenue cyia 06 OTBETCTBEHHOCTH OJJHOTO
U3 COJIMJAPHBIX JOJKHUKOB I1EPE]]
KpEAUTOPOM HE paclpoCTpaHsETCs Ha:

(2) OTBETCTBEHHOCTD JIPYTHUX COTUIAPHBIX
TOJDKHUKOB TEpe]] KPEIUTOPOM; HITH

(b) mpaBo perpecca comuAaPHBIX TOKHIUKOB
B COOTBETCTBUU €O cTaTheit 10:106.

Crarbsa 10:110: IIpyumeHenne 1aBHOCTH
NnpaB TPeOOBAHUSA K COJTUAAPHBIM
00M13aTEJILCTBAM

JlaBHOCTB mIpaBa TpeOOBaHUs KpEAUTOPA K
OJIHOMY U3 COJIUJAPHBIX JOKHUKOB HE
pacmnpocTpaHsieTcs Ha:

(a) OTBETCTBEHHOCTBH IPYTUX COJIMAAPHBIX
JOJDKHUKOB IIEpPEN KPEAUTOPOM; U

(b) mpaBo perpecca conuaapHBIX TOJDKHUKOB
B COOTBETCTBUH cO cTatheit 10:106.

Cratbs 10:111: BeiaBuskeHHe JPyrux
BO3PaKeHUI B COJMIAPHBIX
o0s13aTeJIbCTBAX

(1) ComuaapHbIii JOTKHUK MOXET BBIJIBUHYTh

(3) As between solitary debtors, the debtor
who is discharged from that debtor’s share is
discharged only to the extent of the share at
the time of the discharge and not from any
supplementary share for which that debtor
may subsequently become liable under
Article 10:106 (3).

Article 10:109: Effect of Judgment in
Solitary Obligations

A decision by a court as to the liability to the
creditor of one solitary debtor does not affect:

(a) the liability to the creditor of the other
solitary debtors; or

(b) The rights of recourse between the solitary
debtors under Article 10:106.

Article 10:110: Prescription in Solitary
Obligations

Prescription of the creditor’s right to
performance (“claim”) against one solitary
debtor does not affect:

(a) the liability to the creditor of the other
solitary debtors; or

(b) the rights of recourse between the solitary
debtors under Article 10:106.

Article 10:111: Opposability of other
Defenses in Solitary Obligations

(1) A solitary debtor may invoke against the

69
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MPOTHB KPEAUTOPA JIFOOBIE BO3pAKEHUS,
KOTOpBIE MO>KET BBIIBUHYTh APYTOi
COJIMJIAPHBIN TOJKHUK, KPOME BO3PAKEHUM,
CBSI3aHHBIX C JIMYHOCTBIO IPYTOro JOJDKHHKA.
BriaBukeHne BO3pakeHUN HE UMEET
MIOCJICACTBUM JUIsl IPYTUX COJIUIAPHBIX
JOJDKHUKOB.

(2) JomxHuK, K KOTOPOMY IIPEIBSABISAIOTCS
TpeOoBaHus 00 yIuiaTe 10Jra, MOXXeT
BBIJIBUTATh IIPOTHUB UCTIIA JIIOOBIE
BO3PAXKEHUS, CBI3aHHBIC C TMUYHOCTHIO
JOJPKHUKA, KOTOPBIE 3TOT JOJKHUK MOT OBl
UCIOJIb30BaTh B OTHOUIEHUU KPEAUTOPA.

Pa3nena 2. MHOKeCTBEHHOCTD JIMIT HA
CTOPOHE KpeauTopa

Cratpa 10:201: Conuaapssie, 107€BbIE U
KOJIJICKTUBHBIC TPEOOBaHMS

(1) TpeboBaHus ABIAIOTCS COTUIAPHBIMH,
KOTJ1a JIF000# U3 KPEeIUTOPOB BIIpaBe
TpeOOBaTh MOTHOTO UCIIOTHEHHS
00s13aTeNbCTBA OT JOJDKHUKA, M KOT A
JOJPKHUK BIPaBe MPOU3BECTU UCIIOJIIHEHHE
T000MY M3 KPETUTOPOB.

(2) TpeGoBaHuUsI SIBISIOTCS TOJIEBBIMH, KOTJa
JOJI’KHUK HECET 06}I3aHHOCTB 10 OTHOLIECHUIO
K KQXKJIOMY KPEIUTOPY TOIHKO B pazMepe
JIOJIU TAaHHOTO KPEeIUTOpa B 0053aTEILCTBE, a
KKl KPEAUTOP BIIpaBe TpeOOBAThH
WCTIOJTHEHUS TOJIBKO B pa3Mepe CBOCH JOJIH.

(3) TpeboBaHue SABISIETCS KOJUIEKTUBHBIM,
KOTJ1a TOJDKHUK 00s13aH TIPOU3BECTH
HUCITIOJITHECHUEC OGHS&TGHBCTB& BCEM
KpeauTopam, 1 JIF000H KpeIuTop BIIpaBe
Tp660BaTB HCIIOJIHCHUA TOJIBKO B MOJIB3Y BCCX
KpPEAUTOPOB.

creditor any defense which another solitary
debtor can invoke, other than a defense
personal to that other debtor. Invoking the
defense has no effect with regard to the other
solitary debtors.

(2) A debtor from whom contribution is
claimed may invoke against the claimant any
personal defense that that debtor could have
invoked against the creditor.

Section 2. Plurality of Creditors

Article 10:201: Solitary, Separate and
Communal Claims

(1) Claims are solitary when any of the
creditors may require full performance from
the debtor and when the debtor may render
performance to any of the creditors.

(2) Claims are separate when the debtor owes
each creditor only that creditor’s share of the
claim and each creditor may require
performance only of that creditor’s share.

(3) A claim is communal when the debtor
must perform to all the creditors and any
creditor may require performance only for the
benefit of all.
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Crarbsa 10:202: PacnpeaesieHue 10J1eBbIX
TpeOOBaHUI

Jlosi KpeuTOpOB B JIOJICBOM 00513aTEIILCTBE
MIPU3HAIOTCSL PaBHBIMH, €CJIA JOTOBOPOM WJTU
3aKOHOM HE MPEyCMOTPEHO UHOE.

Crarbs 10:203: TpyaHocTu, BOSHUKAKOIIHE
NPH UCTIOJHEHUH KOJIJIeKTHBHBIX
TpeOOBaHUI

Ecnu onuH U3 KpeIUTOPOB B KOJUIEKTUBHOM
TpCGOBaHI/II/I OTKAa3bIBACTCA UJIN HEC B
COCTOAHHUN HpI/IHHTb HUCIIOJIHCHUC, JOIKHUK
BIIPABE UCTIOJHUTH 00S13aTEIHCTBO MyTEM
JETTOHUPOBAHKS UMYIIIECTBA WU JICHET Y
TPETHETO JIUIA B COOTBETCTBUU CO CTAThsIMU
7:110 unu 7:111 nactosimux [TpuHummos.

Crarbsa 10:204: Pacnpenesienue
COJINIAaPHBIX TPeOOBaHM

(1) Momu conmumapHbIX KPEAUTOPOB
MPU3HAKOTCA PaBHBIMHA, €CJIM JOTOBOPOM HIJIN
3aKOHOM HE IPelyCMOTPEHO HHOE.

(2) Kpenurop, KOTOpBII NOTYUYUII
WCIIOTHEHUE B pa3Mepe, MPEBHIIIAONIEM €ro
JI0JTI0 B TpeOOBaHWU, 00s3aH TIepe1aTh
W3JIAIITHE TTOTYYE€HHOE IPYTUM KPEeIUTOpaM B
COOTBETCTBHH C pa3MEPOM HX JOJIEH.

Crarbsa 10:205: PexxuMm comaapHbIX
TpeOOBaHUI

(1) Ipomenue qonara TOHKHUKA OJHUM U3
COJIUIAPHBIX KPSIUTOPOB HE BIIUSCT Ha
TpeOOBaHUS APYTUX COHIAPHBIX
KPEAUTOPOB.

(2) Nonoxenus crareit 10:107, 10:109,
10:110 u 10:111(1) npumensitores, ¢

Article 10:202: Apportionment of Separate
Claims

Separate creditors are entitled to equal shares
unless the contract or the law provides
otherwise.

Article 10:203: Difficulties of Executing a
Communal Claim

If one of the creditors in a communal claim
refuses, or is unable to receive, the
performance, the debtor may discharge the
obligation to perform by depositing the
property or money with a third party
according to Articles 7:110 or 7:111 of the
Principles.

Article 10:204: Apportionment of Solitary
Claims

(1) Solitary creditors are entitled to equal
shares unless the contract or the law provides
otherwise.

(2) A creditor who has received more than
that creditor’s share must transfer the excess
to the other creditors to the extent of their
respective shares.

Article 10:205: Regime of Solitary Claims

(1) A release granted to the debtor by one of
the solitary creditors has no effect on the
other solitary creditors.

(2) The rules of Articles 10:107, 10:109,
10:110 and 10:111 (1) apply, with appropriate
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COOTBCTCTBYHOIIMMU U3MCHCHUSIMU, K
COJIMAapHBIM TpGGOBaHI/IHM.

I'masa 11. Yerynka TpeGoBanus

Paznen 1: O0mue npuHUUNbI

Cratbs 11:101: Cdepa npumeHenns
IJ1aBbI

(1) JlanHas rnaBa npUMEHSETCS K yCTYIIKE I10
COTJIAIICHHUIO TPEOOBAHMSI TIO
CYLIECTBYIOILEMY WM OyAyIIEMY JJOTOBODY.

(2) Ecniu nHOE HE YCTAaHOBJICHO WJIH HE
BBITCKACT U3 O6H3&T€HBCTB, JaHHas rjiaBa
TaK)Xe MPUMEHSIETCS K YCTYIIKE 110
COI'TallICHHUIO UHOT'O Tp660BaHI/I}I, KOTOpPOC
MOJKHO TIepeaTh, €CJIM NHOE HE YCTAHOBJICHO
WA HE BBITEKAET U3 OOCTOSTEIBCTB.

(3) [larHas rmaBa HE IPUMEHSETCS:

(a) x mepenave (PMHAHCOBBIX TOKYMEHTOB WJIN
o0ecreynTeNbHBIX OyMar, eciu, B
COOTBETCTBUH C IPUMEHUMBIM IIPABOM, TaKasi
neperava JOKHA OCYLIECTBISITHCS IyTEM
BHECEHUS 3aIlUCU B PEECTP, KOTOPBIM BEAETCS
SMHUTEHTOM WJIU JUJIsl HETO; WU

(b) x mepenayve nMepeBOTHOTO BEKCEIS WITH
JIPYTHX 00OPOTHBIX IOKYMEHTOB, HIIH
00OpPOTHBIX IIEHHBIX OyMar, Uiu
TOBAPOPACTIOPSIIUTETHHBIX TOKYMEHTOB,
€CII, B COOTBETCTBHH C TPUMEHUMBIM
MIPaBOM Takas mepeada T0JDKHA
OCYIIECTBIISATHLCS MPOCTHIM BPYUYCHHEM (C
J00BIMU HEOOXOAMMBIMH TTEPEIATOYHBIMU
HAJIITUCSMH).

(4) B nanHO#1 raBe «ycTymnka TpeOOBaHMSDY
BKJIIOYAET YCTYIIKY TpeOOBaHUS B
o0ecrieyeHre UCTIOHEHUs 00513aTeIbCTBA.

adaptations, to solitary claims.

Chapter 11. Assignment of Claims

Section 1: General Principles

Article 11:101: Scope of chapter

(1) This Chapter applies to the assignment by
agreement of a right to performance (“claim”)
under an existing or future contract.

(2) Except where otherwise stated or the
context otherwise requires, this Chapter also
applies to the assignment by agreement of
other transferable claims.

(3) This Chapter does not apply:

(a) to the transfer of a financial instrument or
investment security where, under the law

otherwise applicable, such transfer must be by

entry in a register maintained by or for the
issuer; or

(b) to the transfer of a bill of exchange or
other negotiable instrument or of a negotiable
security or a document of title to goods
where, under the law otherwise applicable,
such transfer must be by delivery (with any
necessary endorsement).

(4) In this Chapter “assignment” includes an
assignment by way of security.
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(5) Hannas rimaBa Takke MPUMEHSIETCS, C
COOTBETCTBYIOIIMMHU U3MEHEHUSIMU, K
nepeaye o CorjanieHuio TpedoBaHus B
o0ecrnieueHre UCTIOTHEHUS 00513aTeNbCTBa
Croco0oM, HHBIM, YEM YCTYIIKa TPEOOBaHUSI.

Crarba 11:102: IIpaBa TpedoBaHus,
KOTOpbIe MOTYT OBITH IepeaaHbl

(1) ITpu ycnoBuu cobmonenus crareit 11:301
u 11:302 cropoHa B 10roBope BOpase

YCTYIHTb TPeOOBaHUE 110 JAHHOMY J0TOBOPY.

(2) Bynymee TpeboBaHue, BBITEKAIOLICE U3
IEUCTBYIOILETo WK OyIyLIero 10roBopa,
MOJKET OBITh NEPEIaHo, ECIIH K TOMY
MOMEHTY, KOTIa OHO BO3HUKJIO WM B APYroe
BpEMs, O KOTOPOM JIOTOBOPHIIUCH CTOPOHBI,
OHO MOYKET OBITh OIPENIEIEHO KaK
TpeOoBaHuE, B OTHOILEHHH KOTOPOTO
IIPOU301IUIA YCTYIIKA.

Crarbsa 11:103: YacTuuHas ycTynka
TpedoBaHMS

Jlenrmoe TpeOoBaHUE MOXKET OBITh IepelaHO
YaCTUYHO, HO IIE/ICHT HECET OTBETCTBEHHOCTD
nepes JOHKHUKOM 3a JTI000€e yBeJInYeHne
pacxoJ0B, KOTOPbIE JOKHUK ITOHECET
BCJIC/ICTBHE 3TOTO.

Cratbs 11:104: ®opma cornnamenus oo
yCTyNKe TpeOOBaHUS

Cornamenue 06 ycTynke TpeOoBaHMS HE
TpeOyeT MUChbMEHHOM WIIN KaKON-IIN00 HHOU
cnenuaabHoi hopmbl. OHO MOXKET OBITH
JI0Ka3aHo JIOOBIMU CPEJICTBAMH, BKIIOYASI
MMOKa3aHUs CBUAETENCH.

(5) This Chapter also applies, with
appropriate adaptations, to the granting by
agreement of a right in security over a claim
otherwise than by assignment.

Article 11:102: Contractual Claims
Generally Assignable

(1) Subject to Articles 11:301 and 11:302, a
party to a contract may assign a claim under
it.

(2) A future claim arising under an existing or
future contract may be assigned if at the time
when it comes into existence, or at such other
time as the parties agree, it can be identified
as the claim to which the assignment relates.

Article 11:103: Partial Assignment

A claim which is divisible may be assigned in
part, but the assignor is liable to the debtor for
any increased costs which the debtor thereby
incurs.

Article 11:104: Form of Assignment

An assignment need not be in writing and is
not subject to any other requirement as to
form. It may be proved by any means,
including witnesses.
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Pasznea 2: [lociiencTBust yCTynKku
TpeOOBaHMs /ISl lleIeHTa U I[eCCHOHAPHUS

Cratbsa 11:201: [IpaBa, nepexoasinue K
HEeCCMOHAPHIO

[Ipu ycTynke TpeGoBaHUS K ECCHOHAPHIO
MEPEXOJIAT:

(a) Bce mpaBa 11e/IeHTa Ha UCIIOJIHEHHE,
CBSI3aHHBIE C YCTYIUICHHBIM TPeOOBaHUEM; U

(b) Bce akmeccopHbie pasa,
o0ecreunBarOIIe UCTIOTHEHNE 3TOTO
00s13aTeNbCTRA.

(2) B cnydae, koraa ycTynka TpeOOBaHUS O
JIOTOBOPY CBsI3aHA C TEM, YTO [ECCUOHAPUI
TaKXKE€ CTAHOBUTCA JOJI’KHHUKOM B JIIO6OM
00513aTeTLCTBE, B KOTOPOM IIE/ICHT B
COOTBCTCTBHUU C TCM KC NOTOBOPOM BLICTYTIAI
B KauecTBe 005S3aHHOIN CTOPOHBI, HACTOAIIAS
CTaThsl IPUMEHSIETCA ¢ yueTom ctaTbu 12:201.

Crarbsa 11:202: BeryniieHue B CHITY
YCTYNIKHM TPeOOBaHUSA

(1) Ycrynka cymecTByOIIEero TpeOoBaHUS
BCTYIAET B CHUTy C MOMEHTA 3aKJIIOYCHHS
COrJIalIeHus 00 ycTynKe TpeOOBaHMS WM B
OoJiee MO3THUM CPOK, O KOTOPOM
JOTOBOPMJIMCH IIE/ICHT U IIECCHOHAPHIA.

(2) Ycrynka Oyaymero TpeboBaHMs 3aBHCUT
OT BO3HUKHOBEHUS YCTYIUIEHHOTO
TpeOOBaHUs, OJHAKO BCTYIAET B CUITY C
MOMEHTA 3aKJIIOUEHMsI COTalleHus 00
yCTyTKe TpeOOBaHMS WK B 00JI€€ IMO3THUM
CPOK, O KOTOPOM JOTOBOPMJINCH IIECHT WIIN
LIECCUOHAPUH.

Crarbsa 11:203: CoxpaHeHnue npas

Section 2: Effects of Assignment As
Between Assignor and Assignee

Article 11:201: Rights Transferred to
Assignee

The assignment of a claim transfers to the
assignee:

(a) all the assignor’s rights to performance in
respect of the claim assigned; and

(b) All accessory rights securing such
performance.

(2) Where the assignment of a claim under a
contract is associated with the substitution of
the assignee as debtor in respect of any
obligation owed by the assignor under the
same contract, this Article takes effect subject
to Article 12:201.

Article 11:202: When Assignment Takes
Effect

(1) An assignment of an existing claim takes
effect at the time of the agreement to assign
or such later time as the assignor and assignee
agree.

(2) An assignment of a future claim is
dependent upon the assigned claim coming
into existence but thereupon takes effect from
the time of the agreement to assign or such
later time as the assignor and assignee agree.

Article 11:203: Preservation of Assignee’s
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HeCCHOHaApHUA K HEACHTY

Ycrynka TpeboBaHUS UMEET CUITY JUIS

IIEJICHTA U IIECCHOHAPHS U JaeT IECCUOHAPHIO

MIPaBO Ha UCTIOJTHEHHE, KOTOPOE IEACHT
MOJIYYUT OT JOJDKHHKA, TAKe €CIIH TaKas
yCTyIKa TpeOOBaHUS HE 00sI3bIBACT
JOJKHUKA B COOTBETCTBHH CO CTAThIMU
11:301 wm 11:302.

Cratba 11:204: O0A3aHHOCTH LIEAECHTA

YcTynas ninm uMes HaMepeHHue yCTYIIUTh
TpeOoBaHue, LEACHT 0053yeTcs mepex
LIECCUOHAPHUEM, UTO:

(a) korga ycrynka TpeOOBaHUS BCTYITUT B
CHITY, 32 MICKJIFOUCHHEM CITyJaeB, KOTia
[IECCHOHAPHIO CTaHET N3BECTHO 00 HHOM,
OyIyT COOMIOATHCS CIACAYIOIINE YCIOBHS:

(1) meneHT BrpaBe yCTYNHUTh TpeOOBaHMUE;

(i1) TpeboBaHME CYLIECTBYET, U MpaBa
[IECCHOHAPUS HE TIOJIBEPIKECHBI ICHCTBHIO
KaKuX-JIM00 BO3paKCHUH U TIpaB (BKJIIOYas
MpaBo 3a4yeTa), KOTOPhIE MOTYT OBITh Y
JOJDKHUKA 110 OTHOLICHHUIO K IIEICHTY; U

(ii1) TpeboOBaHUE HE 3aBUCHUT OT MPEABIIYIIECH
YCTYIKHU TpeOOBaHUS WM MTPaBa, CBSI3aHHOTO
C MPEAOCTaBICHUEM 00ECTICUCHUS B TIOTIb3Y

J1000T0 JPYTOro JIUIA, WIH OT JI0O0TO HHOTO

oOpeMeHeHHs;

(b) TpeboBanue u M1000i TOTOBOP, U3
KOTOPOT'O OHO BBITEKAET, HE MOT'YT OBITh
M3MEHEHBI 0€3 COTJIacHsl LIeCCHOHAPUs, ECITH
TOJIBKO TaKO€ U3MEHEHHE HE MPETyCMOTPEHO
B COIJIAIIEHUH 00 yCTynKe TpeOOBaHUS WIN
HE SIBJISICTCSI U3MEHEHHEM, KOTOpOe
OCYIIECTBIISICTCS TOOPOCOBECTHO U IO CBOEH
NPUPOJIE SIBISETCS TAKOBBIM, UTO

Rights Against Assignor

An assignment is effective as between the
assignor and assignee, and entitles the
assignee to whatever the assignor receives
from the debtor, even if it is ineffective
against the debtor under Article 11:301 or
11:302.

Article 11:204: Undertakings by Assignor

By assigning or purporting to assign a claim
the assignor undertakes to the assignee that:

(a) at the time when the assignment is to take
effect the following conditions will be
satisfied except as otherwise disclosed to the
assignee:

(1) the assignor has the right to assign the
claim;

(i1) the claim exists and the assignee’s rights
are not affected by any defenses or rights
(including any right of set-off) which the
debtor might have against the assignor; and

(ii1) the claim is not subject to any prior
assignment or right in security in favor of any
other party or to any other encumbrance;

(b) the claim and any contract under which it
arises will not be modified without the
consent of the assignee unless the

modification is provided for in the assignment

agreement or is one which is made in good
faith and is of a nature to which the assignee
could not reasonably object; and
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LIECCUOHAPUI HE MOXKET BBIJIBUHYTh
pa3yMHBIX BO3PaKCHUM; U

(c) memeHT mepenacT ecCUOHapHUIo BCE HE
aKIIeCCOPHBIC MTPaBa, KOTOPHIE MOXKHO
YCTYIUTD, PeHA3HAYCHHBIC JIJIS
o0OecIeyeHns UCIOJIHEHMS 003aTeNIbCTB.

Pasznea 3: [lociiencTBust yeTynku
TpeOOBaHMs /Il IECCUOHAPHS U
JOKHHKA

Crarbsa 11:301: [loroBopHbIii 3anipeT
YCTYNIKH TPeOOBaAHUA

(1) Ycrynka TpeboBaHus, KOTOpas 3anpernieHa
JIOTOBOPOM WJIM UHBIM 00pazom
MPOTHBOPEYHT JJOTOBOPY, KOTOPBII SABISETCS
OCHOBaHUEM BO3HHUKHOBEHUS TaHHOTO
TpeOoBaHUs, HE O0S3BIBACT IOJDKHHUKA, KPOME
clly4aeB, Korja:

(a) DOMKHUK J1aji corylacue Ha yCTYIKY
TpeOOBaHUS; WK

(b) meccuonapuii He 3HAT U HE TOJDKEH OBLT
3HATh O TAKOM POTHBOPEYHH; UIIH

() ycTymka oCyecTBIseTCs 1Mo JOTOBOPY 00
YCTyTKe OyIyIIUX JEHEKHBIX TPEOOBaHUIA.

(2) Honoxenust mynkra (1) Hacrosmieit
CTaThH HE BIUSIOT HA OTBETCTBEHHOCTh
[[EJICHTA 32 IPOTUBOPEUYUE YCTYIKU
TpeOOBaHUs JJOTOBODY.

Crarbs 11:302: Unble cayyan
HeleliCTBUTEILHOCTH YCTYIIKH TPeOOBAHUA

Ycrynka TpeboBaHus, Ha KOTOPYIO HE J1ajl
coryiacus JOJKHUK, HE 00S3bIBAaET €ro B
cllydae, €Clid UCTIOJTHEHUE, UCXOS U3 €ro

(c) The assignor will transfer to the assignee
all transferable rights intended to secure
performance which are not accessory rights.

Section 3: Effects of Assignment As
Between Assignee and Debtor

Article 11:301: Contractual Prohibition of
Assignment

(1) An assignment which is prohibited by or
is otherwise not in conformity with the
contract under which the assigned claim
arises is not effective against the debtor
unless:

(a) the debtor has consented to it; or

(b) the assignee neither new nor ought to have
known of the non-conformity; or

(c) The assignment is made under a contract
for the assignment of future rights to payment
of money.

(2) Nothing in the preceding paragraph
affects the assignor’s liability for the non-
conformity.

Article 11:302: Other Ineffective
Assignments

An assignment to which the debtor has not
consented is ineffective against the debtor so
far as it relates to a performance which the
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IIPUPOJIbI WJIK OTHOLLIEHUN MEXKIY
JOJDKHUKOM U IIEJICHTOM, HE MOXKET OBbITh
IIPOU3BEICHO HUKOMY APYyTOMY, KPOME
LIC/ICHTA.

Cratbs 11:303: [locaeacrBust
HeleliCTBUTEILHOCTH YCTYIIKH TPeOOBAHUA
AJIS1 005132TEJIbCTB JOJTKHUKA

(1) lpu ycnoBuu cobmoaenus craret 11:301,
11:302, 11:307 u 11:308 momxHUK 00s3aH
MIPOU3BECTH HUCIIOJIHEHUE B MOJIB3Y
[[ECCUOHAPUS TOJBKO B CIIydae, €Cliu
JOJDKHUK TOJTYyYUIT TUCbMEHHOE YBEIOMIICHUE
OT IIEJICHTA WJIK OT LIECCUOHAPHS, KOTOPOE
pa3yMHO ompenenseT TpeOoBaHue, KOTOpPoe
OBLIIO TepeaHo, U 00SM3bIBACT JOJDKHUKA
MIPOU3BECTH UCITOJIHEHUE IIECCHOHAPHUIO.

(2) Ognako, eciii Takoe yYBEIOMIICHUE
MPEAO0CTABIIEHO LIECCUOHAPUEM, TOJKHUK
BIIPaBE B pa3yMHBI CPOK MOTPeOOBATH OT
L[ECCUOHAPHS MPEJOCTABUTh JOCTOBEPHBIE
JI0Ka3aTeNbCTBA YCTYIKHU TpeOOBaHUS 1
BIIpaBe BO3/AEPKATHCS OT UCIIOTHEHUS
00s13aTeNbCTBA 10 MPEAOCTaBICHHS TAKHX
JI0KA3aTeJbCTB.

(3) Ecnu moymkHUKY CTalo U3BECTHO 00
YCTyIKe TpeOOBaHUsI UHBIM 00pa30M, HEXKeEln
MyTEeM YBEIOMIICHUSI B COOTBETCTBHH C
myHKTOM (1) HAcTOSAIICH CTaThH, TOJDKHUK
BITPAaBE OTJIIOKHUTH UCTIOJTHEHUE FITH
OCYIIIECTBUTh UCTIOTHEHUE [IECCHOHAPUIO.

(4) Eciiu TOMKHUK OCYIIECTBIISIET
UCIIOJTHEHUE MEJICHTY, JOKHUK
OCBOOOXKIAETCS OT UCIIOJIHEHUS, TOJIBKO €CITU
OH HE 3HaJ 00 yCTyIKe TpeOOBaHUSI.

Cratba 11:304: 3amura 10/ KHHKA

JIOJDKHUK, UCTIOJTHUBIINN 00513aTEIBCTBO B

debtor, by reason of the nature of the
performance or the relationship of the debtor
and the assignor, could not reasonably be
required to render to anyone except the
assignor.

Article 11:303: Effect on Debtor’s
Obligation

(1) Subject to Articles 11:301, 11:302, 11:307
and 11:308, the debtor is bound to perform in
favor of the assignee if and only if the debtor
has received a notice in writing from the
assignor or the assignee which reasonably
identifies the claim which has been assigned
and requires the debtor to give performance to
the assignee.

(2) However, if such notice is given by the
assignee, the debtor may within a reasonable
time request the assignee to provide reliable
evidence of the assignment, pending which
the debtor may withhold performance.

(3) Where the debtor has acquired knowledge
of the assignment otherwise than by a notice
conforming to paragraph (1), the debtor may
either withhold performance from or give
performance to the assignee.

(4) Where the debtor gives performance to the
assignor, the debtor is discharged if and only
if the performance is given without
knowledge of the assignment.

Article 11:304: Protection of debtor

A debtor who performs in favor of a person
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MOJIB3Y JIMIa, 0603Ha‘IGHHOI‘O B KAQYCCTBC
LIECCHOHAPHS B YBEIOMIICHHH 00 yCTyTIKe
TpeOOBaHUs, MPETYCMOTPEHHOM CTaThel
11:303, ocBOOOXKIAaETCS OT UCIIOJIHEHHA, 3a
WCKJIFOYCHHUEM CITydasi, KOTla JOJKHUK HE
MOT HE 3HaTh, YTO JJAHHOE JIUIIO HE SIBJISCTCS
JIUIIOM, YIIPAaBOMOYECHHBIM Ha MOTyYEHHE
HCIIOJTHCHUA.

Crarbsa 11:305: Konkypenuusi Tped0oBaHM i

JIOJKHUK, MOTYYUBIINNA YBEIOMIICHHE O JIBYX
nuau 6oJiee KOHKYPUPYIOIUX TPeOOBaHMSIX,
0CBOOOKIaeTcs OT OTBETCTBEHHOCTH B
COOTBETCTBHUH C 3aKOHOM MECTa
HaJJIeXKAIEr0 UCTIONTHEHUS, a B CITyJae
HATMYUs HECKOJIBKUX MECT HaJIJIeKAIIeTO
WCIIOJIHEHUS — B COOTBETCTBUU C MPABOM,
MPUMEHUMBIM K TPEOOBaHHUIO.

Cratba 11:306: MecTo MCIOJTHEHUSA

(1) Eciti ycrynaemoe TpeboBaHHE CBSA3AHO C
00s13aHHOCTBIO TIPOU3BECTH TIJIATEXK B
KOHKPETHOM MECTE, TO LIECCHOHAPUI BIIpaBe
TpeboBaTh TUIaTeXka B TIOOOM MECTE B
npejeax TepPpUTOPUH TOCYIapCTBa UM, €CITU
JTAHHOE T'OCYIapCTBO SIBISETCS YICHOM
EBponeiickoro Coro3a, B 11000M MeCTE B
npenenax EBponerickoro Coro3a, HO LIEAEHT
HECEeT OTBETCTBEHHOCTh Nepe]] JOKHUKOM 32
YBEJIMUYEHHUE PACX0J0B, KOTOPbIE TOHECET
JOJKHHUK BBUY U3MEHEHHUS MECTa
WCIIOJTHEHUS 0053aTeIhCTBA.

(2) Ecnn yeryninenHoe TpeOOBaHUE KacaeTcst
00513aTeNbCTBA, HE CBA3aHHOTO C YIJIATOM
JIEHEeT, KOTOPOE J0KHO ObITh UCIIOJIHEHO B
OTpe/IeIEHHOM MECTE, LIeCCHOHApuil He
BIIpaBe TPEOOBATh UCIIOJIHEHHS B KaKOM-JTH00
JIpyroM MecTe.

identified as assignee in a notice of
assignment under Article 11:303 is
discharged unless the debtor could not have
been unaware that such person was not the
person entitled to performance.

Article 11:305: Competing Demands

A debtor who has received notice of two or
more competing demands for performance
may discharge liability by conforming to the
law of the due place of performance, or, if the
performances are due in different places, the
law applicable to the claim.

Article 11:306: Place of Performance

(1) Where the assigned claim relates to an
obligation to pay money at a particular place,
the assignee may require payment at any
place within the same country or, if that
country is a Member State of the European
Union, at any place within the European
Union, but the assignor is liable to the debtor
for any increased costs which the debtor
incurs by reason of any change in the place of
performance.

(2) Where the assigned claim relates to a non-
monetary obligation to be performed at a
particular place, the assignee may not require
performance at any other place.
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Crarbsa 11:307: Bo3pa:keHnusi ¥ nIpaBo Ha
3a4yer

(1) JlomkHUK BIpaBe BBIIBUHYTH MPOTHB
TpeOoBaHU IlecCHOHApUS BCEe MaTepraIbHbIC
U TIpOIeCCYyaTbHbIC BO3PAKEHUS,
KacaroIuecs: yCTYIUIEHHOTO TPeOOBaHU,
KOTOpBIEC JOJKHUK MOXKET BBIIBUHYTH MMPOTUB
TpeOOBaHUH Ie/ICHTA.

(2) JlomKHUK TaKKe BIPABE 3asIBUTH O 3a4€TE
TpeOOBaHUH K 1IECCHOHAPHIO, KOTOPHIN OBLI
ObI BOBMOKEH NMPOTUB TPEOOBAHUH K LIEACHTY
B COOTBETCTBHUHU C IJ1aBOK 13 B OTHOIIEHUH
106010 TpeOOBaHUS K LIEICHTY:

(a) cymiecTByOIIEr0 K MOMEHTY TIOJTYYCHUS
JOJDKHUKOM YBEIOMIICHHSI 00 yCTYTIKe
TpeOOBaHMs, KAaK COOTBETCTBYIOIIETO, TAK H
HE COOTBETCTBYIOIIETO TPEOOBAHUSIM CTaThH
11:303 (1); mim

(b) TecHO CBSI3aHHOTO C YCTYIUIEHHBIM
TpeOOBaHUEM.

Cratpa 11:308: HecoriiacoBaHHbIE
HU3MeHEeHUsl, He HMelolIue I0PUINYecKOoi
CIJIBI JJIS1 IIeCCHOHAPHUS

N3menenue TpeOOBaHUS COTTIAIICHUEM
MCKAY HECACHTOM U JOJIZKHUKOM 663 corjacuda
[IECCHOHAPUS TTOCIIE TIOTYYCHUS TOJKHHUKOM
YBEIOMIICHHS O TIPOU3BEICHHON YCTYITKE
TpeOOBaHMs, KAaK COOTBETCTBYIOIIETO, TAK H
He cooTBeTcTBYyIOMIEro crtathe 11:303 (1), He
BJIMACT Ha IMpaBa HCCCUOHApUs 110
OTHOIICHHUIO K JOJDKHUKY, 3a HCKIITFOUYCHUCM
CIIy4aeB, KOT/Ia TAKOE U3MEHEHHE
MPEyCMOTPEHO B COTJIANIEHUU 00 YCTYIKE
TpeOOBaHUS MM OCYIIECTBICHO
TOOPOCOBECTHO M TTO CBOCH MPUPO/IE
SIBIISICTCS TAKOBBIM, YTO I[ECCHOHAPHIA HE
MOJKET BBIIBUHYTH Pa3yMHBIX BO3PaKECHHIA.

Article 11:307: Defenses and Rights of Set-
Off

(1) The debtor may set up against the
assignee all substantive and procedural
defenses to the assigned claim which the
debtor could have used against the assignor.

(2) The debtor may also assert against the
assignee all rights of set-off which would
have been available against the assignor
under Chapter 13 in respect of any claim
against the assignor:

(a) existing at the time when a notice of
assignment, whether or not conforming to
Article 11:303 (1), reaches the debtor; or

(b) Closely connected with the assigned
claim.

Article 11:308: Unauthorized Modification
Not Binding on Assignee

A modification of the claim made by
agreement between the assignor and the
debtor, without the consent of the assignee,
after a notice of assignment, whether or not
conforming to Article 11:303 (1), reaches the
debtor does not affect the rights of the
assignee against the debtor unless the
modification is provided for in the assignment
agreement or is one which is made in good
faith and is of a nature to which the assignee
could not reasonably object.
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Pasznea 4: [lopsinok ya1oBJIeTBOPEHUS
TPeOOBAHNH LIeCCHOHAPHUS M JIHII,
3asiBJISIIOIIMX KOHKYPHPYIOLIIHE
TpeOOBaHMS

Crarbsa 11:401: Iopsinok yaoBJ/ieTBOpeHHsI
TpeOoBaHMIl

(1) ITpn HAIMYNK HECKOJIBKHUX
MOCJIEI0BATENBHBIX YCTYIOK OJTHOTO U TOTO
ke MpaBa TpeOOBaHMsI, IECCUOHAPHIL, 00
YCTYIKe TpeOOBaHUSI KOTOPOMY JTOJKHUK
MOJTYYUJI TIEPBOE 110 BPEMEHU YBEIOMIICHHE,
UMeEeT MPEUMYIIIECTBO Mepea 0oiee paHHUM
[[ECCUOHAPHUEM, €CJTH BO BPeMsI COBEPILICHUS
OoJee mo3HEN YCTYIIKH TpeOOBaHUS,
1IECCUOHAPHH, SIBJISBIIUNCS CTOPOHOM B OoJiee
MO3JHEM COTJIallleHuU 00 yCTymKe
TpeOoBaHUs, HE 3HAI U HE JJOJKEH OB 3HATh
o Oosee paHHeH ycTynke TpeOOBaHUS.

(2) Ilpu ycnosum cobmonenust myHkra (1),
OUYEpPEAHOCTD MOCIIEA0BATEIbHBIX YCTYIOK,
KaK CyIIECTBYIOIIUX, TaK U Oy IyIIUX
TpeOoBaHUM, OnpeensieTcs B 3aBUCUMOCTH OT
MOCJIEI0BATENHHOCTH UX COBEPIICHHUS.

(3) Nutepec neccuonapus B yCTYIUIEHHOM
IpaBe UMEET MPEUMYIIECTBO Mepes]
MHTEPECOM KPEIUTOPa Ie/IeHTa, KOTOPBIiA
MpEeTEHIyeT Ha MPaBo TPeOOBAHUS B CyI€ HITU
MHBIM 00pa30M I0CiIe BCTYIUICHNS B CUITY
YCTYIIKH TpeOOBaHUSI COTJIACHO CTaThe
11:202.

(4) B cmydae 6aHKpOTCTBA II€/ICHTA HHTEPEC
HeCcCruoHapus B YCTYIIJICHHOM ITpaBC UMCCT
MIPEUMYILECTBO IIEPE] HHTEPECAMU
YIPABJISIIONIETO 110 JIelaM 0 OAaHKPOTCTBE U
KPEIUTOPOB IIPU YCIOBUHU COOIIOZCHHUS BCEX
HOPM IIpaBa, IPUMEHUMOTO K OaHKPOTCTBY,
KaCaroIINXCsL:

Section 4: Order of Priority between
Assignee and Competing Claimants

Article 11:401: Priorities

(1) Where there are successive assignments of
the same claim, the assignee whose
assignment is first notified to the debtor has
priority over any earlier assignee if at the time
of the later assignment the assignee under that
assignment neither new nor ought to have
known of the earlier assignment.

(2) Subject to paragraph (1), the priority of
successive assignments, whether of existing
or future claims, is determined by the order in
which they are made.

(3) The assignee’s interest in the assigned
claim has priority over the interest of a
creditor of the assignor who attaches that
claim, whether by judicial process or
otherwise, after the time the assignment has
taken effect under Article 11:202.

(4) In the event of the assignor’s bankruptcy,
the assignee’s interest in the assigned claim
has priority over the interest of the assignor’s
insolvency administrator and creditors,
subject to any rules of the law applicable to
the bankruptcy relating to:
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(a) oTKpBITOCTH MH(OPMAIIMH JPYTUM JTUIIAM
KaK YCJIOBHS TaKOI'O IPEUMYILECTBA;

(b) ouepegHOCTH TpeOOBaHUH KPEIUTOPOB;
WA

(C) OCIOPUMOCTH WU HUYTOXKHOCTH CHIEIIOK,
3aKJIIOYEHHBIX MPH MpoLeaypax 0aHKPOTCTBA.

I'nmasa 12. 3ameHna 10/ KHUKA.
3ameHa CTOpPOHBI B 10T0BOpe.

Pa3gen 1: 3amMeHna 10/KHUKA

Cratbsa 12:101: 3aMeHa DO0KHUKA:
OCHOBHBIE IOJIOKEHHUS

(1) Tpetbe MUII0 MOKET MPUHATH HA CeOs
00s13aTeNbCTBA JOJDKHUKA TI0 COTJIAIIICHUIO
MEXY JOJDKHUKOM U KPEAUTOPOM, IIPH 3TOM
MIepPBOHAYAIILHBIN TOJDKHUK OCBOOOKIAeTCS
OT UCIIOJTHCHUA O6$I3aTeJIBCTBa.

(2) Kpenutop mokeT 3apaHee AaTh COTacue
Ha 3aMEHy JOJDKHUKA B Oyayiem. B atom
cllyyae 3aMeHa JI0JDKHHMKA TpHoOpeTaer
IOPUINYECKYIO CHITY TOJIBKO C MOMEHTa
MOJIyYEHHs KPEAUTOPOM YBEJJOMIIEHUS OT
HOBOT'O JTOJKHUKA O COTJIAIIEHUU MEXTY
HOBBIM U IIEPBOHAYAIBHBIM JOJIKHUKOM.

Crarbsa 12:102: IlociaencTBus 3aMeHBI
AOJKHUKA IJI BHIIBUTAeMbIX BO3PaKeHH i
H 00513aTEJILCTB, 00eCTIeYHBAIOIINX
HCIIOJIHEHHE OCHOBHOI'0 00513aTe/ILCTBA

(1) HoBBIii TOJDKHHK HE BIIpaBe 3asiBIISThH
KPEIUTOPY O MpaBax HMITU BBIIBUTATh MPOTHB
ero TpeOOBaHUI BO3PAKEHUS, €CITH TaKUE
IpaBa UK BO3PAKCHUS BO3HUKIIN U3
OTHOIIIEHUU MCKAY HOBBIM U
NEpBOHAYAJIbHBIM OOJIKHUKOM.

(a) publicity required as a condition of such
priority;

(b) the ranking of claims; or

(c) the avoidance or ineffectiveness of
transactions in the bankruptcy proceedings.

Chapter 12. Substitution of New
Debtor: Transfer of Contract.

Section 1: Substitution of New Debtor

Article 12:101: Substitution: General Rules

(1) A third person may undertake with the
agreement of the debtor and the creditor to be
substituted as debtor, with the effect that the
original debtor is discharged.

(2) A creditor may agree in advance to a
future substitution. In such a case the
substitution takes effect only when the
creditor is given notice by the new debtor of
the agreement between the new and the
original debtor.

Article 12:102: Effects of Substitutions on
Defenses and Securities

(1) The new debtor cannot invoke against the
creditor any rights or defenses arising from
the relationship between the new debtor and
the original debtor.
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(2) OcBoOOXKIEHNE TEPBOHAYATHHOTO
JOJDKHUKA OT UCITOJIHCHHMSI 00s3aTeIIbCTBA
TaKKe IpeKpaliacT JaHHbIC UM KPEIUTOPY
00s13aTeNIbCTBA, 00ECIIEUNBAIOIIHE
HCITOJTHECHHUE OCHOBHOI'O 0053aTeIbCTBA,
KpOMeE CiTydaeB, Korja Takoe o0ecrevueHue
CBSI3aHO C UMYIIIECTBOM, TIepeIaBacMbIM
HOBOMY JIOJDKHUKY TIO COTJIAIICHUIO0 MEXKIY
MIEPBOHAYAIILHBIM M HOBBIM JTOJIKHIKOM.

(3) ITocne ocBOOOXKIEHUS TIEPBOHAYATILHOTO
JOJDKHUKA OT UCIIOJIHEHHMS 0053aTe/IbCTBA,
o0OecrieyeHre UCIIOJHEHNS 00513aTeIbCTBA,
JTAHHOE TPETHUM JIMIIOM, IPEKpaIiaercs,
KpOME CIydaeB, KOTJa TPEThE JIUIO JIaeT
coryiacue Ha COXpaHEHHUE ero JIeHCTBUS s
KpeauTopa.

(4) HoBbIi1 1O>KHUK BIPAaBE BHIIBUTATh
MPOTHUB TPeOOBaHUN KPEIUTOPA BCE
BO3PaKEHHUS, KOTOPBIC MOT ObI BBIJIBUHYTh
MepBOHAYAIbHBIN JTOJKHUK.

Pa3znen 2: 3ameHa CTOPOHBI B 10r0BOpe

Crarbsa 12:201: 3ameHa cTOPOHBI B
AOTOBOpeE

(1) Cropona m1oroBopa MOXKET 3aKITIOYUTh
COTJIallIEHUE C TPETHUM JIMIIOM O Tepeaaye
€My MpaB U 00S3aHHOCTEH TAHHON CTOPOHBI
1o oroBopy. B Takom ciyuae 3ameHa
CTOPOHBI UMCCT IOPUAUYUCCKYIO CUITY, TOJIBKO
KOT'/Ia TIepBasi CTOpPOHA JIOTOBOpa
OCBOOOXKIAETCS OT UCIIOTHCHUS
00s13aTeNbCTBA MPH COTIACUU IPYTOM
CTOPOHBI.

(2) B Tom cityuae, eciii 3aMeHa CTOPOHBI B
JIOTOBOPE TPETHUM JIUIIOM KaCaeTCs YCTYMKU
TpeOOBaHUs, TPUMEHSIOTCS TTOJIOKECHUS
raBsl 11; B ciiydae 3aMeHbl JOIKHUKA

(2) The discharge of the original debtor also
extends to any security of the original debtor
given to the creditor for the performance of
the obligation, unless the security is over an
asset which is transferred to the new debtor as
part of a transaction between the original and
the new debtor.

(3) Upon discharge of the original debtor, a
security granted by any person other than the
new debtor for the performance of the
obligation is released, unless that other person
agrees that it should continue to be available
to the creditor.

(4) The new debtor may invoke against the
creditor all defenses which the original debtor
could have invoked against the creditor.

Section 2: Transfer of Contract

Article 12:201: Transfer of Contract

(1) A party to a contract may agree with a
third person that that person is to be
substituted as the contracting party. In such a
case the substitution takes effect only where,
as a result of the other party’s assent, the first
party is discharged.

(2) To the extent that the substitution of the
third person as a contracting party involves a
transfer of rights to performance (“claims”),
the provisions of Chapter 11 apply; to the
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MIPUMEHSIOTCS TTOJIOKEHUS pa3aena 1
HACTOSIIEHN TJIaBbl.

I'masa 13. 3a4er TpebGoBanMi

Crarbs 13:101: TpeOoBanus K 3a4eTy

Ecnu 1Be CTOpOHBI UIMEIOT APYT K IPYTy
OJTHOPOJHBIE 00513aTeIbCTBA, KAXKasl U3
CTOPOH BIIPaBE OCYIIIECTBUTH 3a4€T CBOETO
TpeOOBaHUs MPOTUB TPEOOBAHUS IPYTOi
CTOpPOHBI, B TOM 4aCTH, B KOTOPOM IepBast
CTOpPOHA B MOMEHT 3aueTa:

(2) ynoJlHOMO4YEHA OCYIIECTBUTH
UCTIOJTHECHUE; U

(b) BripaBe TpeOOBaTh UCTIOJHEHUS OT APYTON
CTOPOHBI.

Crarbs 13:102: HeonipenesieHHbIe
TpeOOBaHMS

(1) JlomxHUK HE BIpaBe OCYIIECTBUTH 3a4E€T
TpeOOBaHUs, B OTHOIIEHUH KOTOPOTO HE
OIIPEAEIIEHO, CYIECTBYET JIM OHO, WM HE
OIIpEZEIIEH €T0 pa3Mep, KpOME CIIydaeB, KOraa
TaHHBINA 3a4eT TpeOOBaHUI HE MPUUUHUT
yiep0a UHTepecam Ipyroil CTOpOHBI.

(2) Ecnu TpeboBanus 06eux cTOpoH
BO3HUKIIN U3 OJHOI'O U TOT'O KC
MIPaBOOTHOLIEHHUS, IPEATNOIAraeTcs, YTo
3a4eT TpeOOBaHMI HE MPUUYMHUT yliepoa
HWHTEpecaM JPYroid CTOPOHBI.

Crarbsa 13:103: 3ayer TpedoBaHMIA,
BbIPAKEHHBIX B MHOCTPAHHOI BaJIIOTE

Ecnu nenexxnblie 00s13aTeNIbCTBA CTOPOH JPYT
K IpYTY BbIpaXX€HbI B Pa3HOU BaJlOTE, Kax1as
13 CTOPOH BIIpPaBe 3a4eCTh CBOE TPeOOBAHHE

extent that obligations are transferred, the
provisions of section 1 of this Chapter apply.

Chapter 13. Set-Off

Article 13:101: Requirement for Set-Off

If two parties owe each other obligations of
the same kind, either party may set off that
party’s right to performance (“‘claim”) against
the other party’s claim, if and to the extent
that, at the time of set-off, the first party:

(a) is entitled to effect performance; and

(b) May demand the other party’s
performance.

Article 13:102 Unascertained Claims

(1) A debtor may not set off a claim which is
unascertained as to its existence or value
unless the set-off will not prejudice the
interests of the other party.

(2) Where the claims of both parties arise
from the same legal relationship it is
presumed that the other party’s interests will
not be prejudiced.

Article 13:103: Foreign Currency Set-Off

Where parties owe each other money in
different currencies, each party may set off
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IIPOTHB TPeOOBAHUS APYTON CTOPOHBI, KPOME
CJIy4acB, KOTa CTOPOHLBI CIICIHUAJIBHO
OTOBOPWIIH, YTO CTOPOHA, 3asBIISIOIIAS O
3adere TpeOOBaHMs, 00s3aHa OCYIICCTBUTh
IJIaTEX B BAJIIOTE, ONPEICTICHHON
COTJIALICHUEM.

Crartba 13:104: 3asaBieHue o 3a4erte

[IpaBo 3aueTa TpeOOBAHUI OCYIIECTBISACTCS
IIyTEM 3asBJICHUS APYTOM CTOPOHE O 3a4EeTe.

Cratb1 13:105: MHO:KeCTBEHHOCTD
TpeOOBaHMI U 00sI3aHHOCTEH

(1) Ecniu cropoHa, 3asBisitoiias o 3a4eTe
TpeboBaHUH, UMEET IBa U Oosiee TpeOoBaHUI
K Ipyroil CTOPOHE, 3asBJIEHUE UMEET
IOPUANYECKYIO CHITY, TOJBKO €CIIH OHO
ornpezenseT TpedoBaHUEe, K KOTOPOMY
OTHOCHTCH.

(2) Ecnu cropoHa, 3asBisionas o 3a4eTe,
MMeeT J1Ba WK 0oJiee 00s3aTebCTBA 110
OTHOIIEHUIO K IPYyTrOM CTOPOHE,
MPUMEHSIOTCA MpaBuia ctatbu 7:109 ¢
HEO0OXOUMBIMU U3MEHEHHUSIMHU.

Crartba 13:106: IHociieacTBus 3a4era
TpeOOBaHUI

3auer TpeOOBaHU MpeKpanaer

00513aTeTHCTBA TOTHOCTHIO WU YaCTUYHO C
MOMEHTA 3asIBJICHHUS O 3a4eTe TPeOOBAHUM.

Cratbs 13:107: Cinyyan HeZoOnyCTHMOCTH
3a4eTa

He nomyckaercst 3a4et TpeOOBaHUS:

(a) ecim 3TO MPEYCMOTPEHO COIJIALIEHUEM;

that party’s claim against the other party’s
claim, unless the parties have agreed that the
party declaring set-off is to pay exclusively in
a specified currency.

Article 13:104: Notice of Set-Off

The right of set-off is exercised by notice to
the other party.

Article 13:105: Plurality of Claims and
Obligations

(1) Where the party giving notice of set-off
has two or more claims against the other
party, the notice is effective only if it
identifies the claim to which it relates.

(2) Where the party giving notice of set-off
has to perform two or more obligations
towards the other party, the rules in Article
7:109 apply with appropriate adaptations.

Article 13:106: Effect of Set-Off

Set-off discharges the obligations, as far as
they are coextensive, as from the time of
notice.

Article 13:107: Exclusion of Right of Set-
Off

Set-off cannot be affected:

(a) where it is excluded by agreement;
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(b) mpoTtuB TpebOBaHUS B TOW YaCTH, B KAKOM

Ha HET'O HCJIb34 06paTI/ITI> B3BICKAHUC, 1

(c) mpoTtuB TpeOOBaHUSI, BOSHUKILIETO U3
YMBIIIJICHHOTO MPOTUBONIPABHOTO ICHCTBHSI.

I'nasa 14. JlaBHocTh NpaB
TpeOOBaHUS

Pazgea 1: O0uiue mosiokeHus

Crarbs 14:101: TpeOoBaHusi, HA KOTOpPbIe
pacnpocTpaHseTcsi 1aBHOCTH

[To ucreyennn cpoka, yCTaHOBIEHHOTO
[Tpununamu, K npaBy TpeOOBaHUS
IIPUMEHSIETCS JTaBHOCTb.

Pa3znea 2: Cpoku 1aBHOCTH NpaB
TPeOOBAHMS U HAYAJIO UX TeYeHHUs

Crarbsa 14:201: O01umii Cpok 1aBHOCTH
npas Tpe0oOBaHHUS

OOuwmii cpok JABHOCTH MpaB TPeOOBAHUS
yCTaHaBIMBaETCs B 3 roja.

Crarbs 14:202: Cpoxk 1aBHOCTH NpaBa
Tpe0OBaHMsl, YCTAHOBJIEHHOI'0 C TOMOIIBLIO
NMPOLEeCCYATbHBIX AeCTBUM

(1) Cpok naBHOCTH mpaBa TpeOOBaHUS,
YCTQHOBJICHHOTO CY/I€OHBIM pEIlICHUEM,
cocrasiseT 10 ner.

(2) To ke mpaBUJIO IPUMEHSIETCS B
OTHOIIICHUHU TIpaBa TPEOOBaHMS,
YCTaHOBIIEHHOTO PEIICHUEM TPETEHCKOTO
Cyla Wi UHBIM aKTOM, UMCIOIIIUM CHITY
CyZIeOHOTO pelIeHusI.

(b) against a claim to the extent that that
claim is not capable of attachment; and

(c) against a claim arising from a deliberate
wrongful act.

Chapter 14. Prescription

Section 1: General Provision

Article 14:101: Claims Subject to
Prescription

A right to performance of an obligation
(“claim”) is subject to prescription by the
expiry of a period of time in accordance with
these Principles.

Section 2: Periods of Prescription and their
Commencement

Article 14:201: General Period

The general period of prescription is three
years.

Article 14:202: Period for a Claim
Established by Legal Proceedings

(1) The period of prescription for a claim
established by judgment is ten years.

(2) The same applies to a claim established by
an arbitral award or other instrument which is
enforceable as if it were a judgment.
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Crarbsa 14:203: Hauajio TeyeHHUs CPOKOB
AABHOCTH NpaB TpeOOBaHHUS

(1) Teuenue obIIErO CPOKA TABHOCTH IMIPaB
TpeOOBaHUS HAYMHACTCS C MOMEHTA, KOT/1a
JOJDKHHMK 00513aH MTPOU3BECTH UCIIOJTHEHUE

WM, B CIy4ae IpaBa Ha BO3MEILEHUE Bpea, ¢

MOMEHTAa COBEPILIEHUS JAEUCTBUS, KOTOPOE

SABJIACTCA OCHOBAaHHMCM BO3HHUKHOBCHHUA TAaKOI'O

npasa.

(2) Ecnu noJypKHUK B AJISIIIIEMCS
00s13aTeIHCTBE JOJIKEH COBEPIIATh UITH
BO3JICPKUBATHCS OT COBEPIIICHUS KAKOTO-

6o ercTBHS, OOIIMI CPOK TaBHOCTH ITpaBa

TpeOOBaHUS HAUMHAET T€Yb C MOMEHTA
KaXX/10T0 HapyIIeHUs 0053aTeIbCTBA B
OTJEIBbHOCTH.

(3) Cpok naBHOCTH mpaBa TpeOOBaHUS,
YCTAHOBJICHHBIHN B cTathe 14:202, HaunHaeT
T€4b C MOMEHTA BCTYIUICHUS Cy1€0HOTO UITU
TPETEMCKOro PEelIeHUs B 3aKOHHYIO CUITY
100 C MOMEHTA BCTYIUICHHSI B 3aKOHHYIO
CHJIy MHOTO aKTa, HO HE paHee HACTYIICHUs
CpOKa UCIIOTHEHUS 0053aTeNIbCTRA.

Pa3znea 3: [IpoaJienne cpoka 1aBHOCTH
npas Tpe0oOBaHUs

Crarbsa 14:301: IIlpuocTaHoB/IeHHEe CPOKA
AABHOCTH NMPaB TPeOOBAHUA B CJIy4dae
HEOoCBeI0OMJIEHHOCTH

Teuenue cpoka JaBHOCTH MpaBa TPeOOBAHUS
MIPUOCTAHABIMBACTCS, B CIIy4ae €CiIu
KPEIUTOp HE 3HACT U HE MOKET 3HATh:

(a) 0 IMYHOCTHU AOKHUKA; WU

(b) o pakrax, mMOpoKAAIOUIUX IPABO
TpeOOBaHus, BKIIIOYAs, B CIIy4ae MpaBa
TpeOoBaHUsI BO3MEIICHUS Bpea, BUJ Bpea.

Article 14:203: Commencement

(1) The general period of prescription begins
to run from the time when the debtor has to
effect performance or, in the case of a right to

damages, from the time of the act which gives

rise to the claim.

(2) Where the debtor is under a continuing
obligation to do or refrain from doing
something, the general period of prescription
begins to run with each breach of the
obligation.

(3) The period of prescription set out in
Article 14:202 begins to run from the time
when the judgment or arbitral award obtains
the effect of res judicator, or the other
instrument becomes enforceable, though not
before the debtor has to effect performance.

Section 3: Extension of Period

Article 14:301: Suspension in Case of
Ignorance

The running of the period of prescription is
suspended as long as the creditor does not
know of, and could not reasonably know of:
(a) the identity of the debtor; or

(b) the facts giving rise to the claim including,

in the case of a right to damages, the type of
damage.
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Crarbsa 14:302: IlpuocTanoB/ieHHe
Cy1e0HOT0 ¥ HHOT0 MPOU3BOICTBA

(1) Teuenue cpoka TaBHOCTH TPaB
TpeOOBaHUS PUOCTAHABINBACTCSA C MOMEHTA
Hayaia cyJeOHOro pa3douparenbCTBa.

(2) Teuenue cpoka 1aBHOCTH IpaB
TpeOoBaHUs IPUOCTAHABINBAETCS 10
MOMEHTA MPUHATHS aKTa, UMEIOLIET0 CUITY
CyJIeOHOTO peleHus], UM 10 MOMEHTA, Koraa
neno OyIeT pa3pemieHo HHBIM 00pa3oM.

(3) O1u noNOKEHUS IPUMEHSIOTCS, C
HEOOXOIUMBIMU U3MCHCHHUSAMU, K
pa30dupaTenbCTBY B TPETEHCKOM CYJIE B BCEM
WHBIM TTPOLIECCYaTbHBIM JICHCTBUSM,
MIPOBOIUMBIM C TIEJIBIO TTOTYUEHUS aKTa,
HMMEIOIIETO CHITY CyJIeOHOTO PEIICHHUS.

Cratbs 14:303: IlpnocranoBieHHe
AeATeJJbHOCTH B CJIy4ae BOSHMKHOBEHHS
NpPensiTCTBUi, He 3ABUCALIMX OT
KpeauTopa

(1) Teuenune cpoka 1aBHOCTH NpaB
TpeOOBaHUS PUOCTAHABINBACTCS, €CITU
KpPEIUTOp HE MOXKET MPEIbSIBUTH TPeOOBaHHE
BCJIEJICTBHE IIPEIATCTBUSI BHE €T0 KOHTPOJIS,
KOTOpOE OH HE MOT M30eXaTh WiIn
IIPEOI0JIETh UCXOS U3 IPUHLUIIA
pa3syMHOCTH.

(2) ITynxkr (1) mpuMeHseTcs, TOIbKO €CIIH
MPETSITCTBIE BO3HUKIIO WITU CYIIIECTBOBAJIO B
TEUEHHUE MOCIETHUX 6 MECSIIEB CPOKa
JABHOCTH TIpaB TpeOOBaHMUS.

Cratbs 14:304: OTcpouka ncTe4eHus
CPOKA JaBHOCTH NPaB TPeOOBAHUS HA
BpeMsI IePeroBopoB

Ecnu cTopoHsI BEyT EpEroBOphI

Article 14:302: Suspension in Case of
Judicial and Other Proceedings

(1) The running of the period of prescription
is suspended from the time when judicial
proceedings on the claim are begun.

(2) Suspension lasts until a decision has been
made which has the effect of res judicator, or
until the case has been otherwise disposed of.

(3) These provisions apply, with appropriate
adaptations, to arbitration proceedings and to
all other proceedings initiated with the aim of
obtaining an instrument which is enforceable
as if it were a judgment.

Article 14:303: Suspension in Case of
Impediment beyond Creditor’s Control

(1) The running of the period of prescription
is suspended as long as the creditor is
prevented from pursuing the claim by an
impediment which is beyond the creditor’s
control and which the creditor could not
reasonably have been expected to avoid or
overcome.

(2) Paragraph (1) applies only if the
impediment arises, or subsists, within the last
six months of the prescription period.

Article 14:304: Postponement of Expiry in
Case of Negotiations
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OTHOCHUTEIIBHO TTpaBa TPeOOBAaHUS HITU
00CTOSITENBCTB, KOTOPBIE MOTJIH OBITh
OCHOBAHMEM JIJIs €r0 BO3HUKHOBEHMUS, CPOK
JABHOCTH IIpaBa TPEOOBaHUS HE UCTEKAET
paHee rojila ¢ MOMEHTA MOCIEIHErO
3asBJICHNUSA, CAEIAHHOTO B XOJI€ IIEPErOBOPOB.

Crarbs 14:305: OTcpouka ucreyeHust
CpPOKa IaBHOCTH NpaBa TPeOGOBaAHUS B
ciyyae HeJaeeclnocoOOHOCTH

(1) Ecnu HeneecriocobHOE JIUIIO HE UMEET
npeaACTAaBUTCIIA, CPOK JABHOCTH 11O €TO
TpeOOBaHUIO UK TPEOOBAHUIO K HEMY HE
HCTEKaeT paHee rojia ¢ MOMEHTa
MPUOOPETEHHUS JTUIIOM JIEECTIOCOOHOCTH UITH
Ha3HAYEHUS MPEICTaBUTEIIS.

(2) Cpok naBHOCTH TpaB TpeOOBaHMS,
BO3HHKIIMX B OTHOLICHUSIX MEXITY
HE/1eeCIOCOOHBIM JIUIIOM U €T0
MIPEJCTaBUTENIEM, HE HCTEKAET paHee rojia ¢
MOMEHTA MPHOOPETEHHS JTUIIOM
T€eCTIIOCOOHOCTH MJIM Ha3HAYEeHUSI HOBOTO
IPEACTaBUTEIIS.

Crarbs 14:306: OTcpouka ucreyeHust
CpPOKAa IaBHOCTH NMpaBa TPeOOBAHUA:
HMYIIECTBO yMepIIero

B ciyuyae cmepTu KpeanTopa WIM TOTKHUKA
CPOK JJaBHOCTH TIPaB TPEOOBAHUS YMEPILETO
WIH TPeOOBaHUS K €0 UMYIIECTBY HE
UCTEKaeT paHee rojia ¢ MOMEHTa, Korjaa
TpeOOBaHUE MOTJIO OBITH NMPEIbSIBICHO
HACJIC/IHUKOM, K HACJICHUKY, YIPABIISIOIINM
K WIN YIPaBISAIOMIEMY HMYIIECTBOM
yMepIIEro.

Cratba 14:307: MakcumajabHas
NPOAOZKMTETbHOCTh CPOKA TABHOCTH
npas Tpe0OBaHMS

If the parties negotiate about the claim, or
about circumstances from which a claim
might arise, the period of prescription does
not expire before one year has passed since
the last communication made in the
negotiations.

Article 14:305: Postponement of Expiry in
Case of Incapacity

(1) If a person subject to incapacity is without
a representative, the period of prescription of
a claim held by or against that person does
not expire before one year has passed after
either the incapacity has ended or a
representative has been appointed.

(2) The period of prescription of claims

between a person subject to incapacity and 38
that person’s representative does not expire

before one year has passed after either the

incapacity has ended or a new representative

has been appointed.

Article 14:306: Postponement of Expiry:
Deceased’s Estate

Where the creditor or debtor has died, the
period of prescription of a claim held by or
against the deceased’s estate does not expire
before one year has passed after the claim can
be enforced by or against an heir, or by or
against a representative of the estate.

Article 14:307: Maximum Length of Period
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Cpok 1aBHOCTH TMpaB TPeOOBAHUS HE MOKET
GBITB npozmeH HYTCM cero HpI/IOCTaHOBHeHHH
Nniin HYTCM OTCpO‘IKI/I €0 UCTCUCHU B
COOTBETCTBHUH C HacTOSAmUMH [IpuHIIMITaMI
6onee yem o 10 et umu, B cirydae
TpeOOBaHUH O BO3MEIICHUH Bpeaa KU3HU U
310poBbI0, OoJiee yem o 30 net. Hacrosmee
ITIOJIOKCHUEC HE HpI/IMeH}IeTCH K cnyqafo
MIPUOCTAHOBIICHUS CPOKA JJABHOCTH IIPaB
TpeOOBaHUS B COOTBETCTBHH CO CTaThel

14:302.

Pa3nen 4: BoccraHoB/ieHHE CpOKa
JABHOCTH NMPaB TPeOOBaHMS

Cratbs 14:401: BoccTaHoBJIeHHE CPOKa
AABHOCTH NMPAaB TPeOOBAHUA B CJIy4dae
NPU3HAHUS 10JITa

(1) Ecniu 1omKHUK TPU3HAET CBOM 0T nepe
KPEAUTOPOM MTyTeM YaCTUYHOM YILIATHI
CYMMBI JIOJITA, YIUTATHI MPOIICHTOB,
MPEAO0CTaBIICHUs 0OeCTIieYeHHs 00s3aTEIhCTBA
WJIM UHBIM 00pa3oM, CpOK JIaBHOCTH TpaB
TpeOOBaHUsI HAYMHAET TEYb 3aHOBO.

(2) HoBblit cpok TaBHOCTH MpaB TpeOOBaHUS
SIBIIIETCSL OOIIMIM CPOKOM BHE 3aBUCUMOCTH
OT TOTO, PACHPOCTPAHSIETCS JIU U3HAYAIBHO
Ha JJaHHOE MPaBo TPeOOBaHUS OO CPOK
JTABHOCTH WJIM YCTAHOBJICHHBIA CTaThEN
14:202 necaTuiieTHUN CPOK JABHOCTH IIpaB
TpeboBaHuss. OgHAKO B TIOCIICTHEM CTydae
JTAHHAs CTaThsl HE IPUMEHSIETCS, €CIIU €€
MIPUMEHEHHUE MTPUBEIIO ObI K COKPAIICHHUIO
JECSATUIIETHETO CPOKa IaBHOCTH IpaBa
TpeOOBaHUS.

Crarbsa 14:402: BoccTaHOBJIEHHE CPOKA
AABHOCTH NpaBa TpeOOBaHUS B cIy4yae
COBEPIICHUS KPEAUTOPOM JAeHCTBUI 110
MOJIY4YCHUI0 HCIIOJTHEHHUA

The period of prescription cannot be
extended, by suspension of its running or
postponement of its expiry under these
Principles, to more than ten years or, in case
of claims for personal injuries, to more than
thirty years. This does not apply to
suspension under Article 14:302.

Section 4: Renewal of Periods

Article 14:401: Renewal by
Acknowledgement

(1) If the debtor acknowledges the claim, vis-
a-vis the creditor, by part payment, payment
of interest, giving of security, or in any other
manner, a new period of prescription begins
to run.

(2) The new period is the general period of
prescription, regardless of whether the claim
was originally subject to the general period of
prescription or the ten year period under
Article 14:202. In the latter case, however,
this Article does not operate so as to shorten
the ten year period.

Article 14:402: Renewal by Attempted
Execution
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JlecaTUneTHUN CPOK aBHOCTH IIpaBa
TpeOOBaHUs, YCTAaHOBIICHHBIN cTaThelt 14:202,
HAaYMHAET T€Yb 3aHOBO KaXbIH pa3 Mmocie
COBEPUIEHUS KPEUTOPOM Pa3yMHBIX
JEWCTBUH IO MTOTYUYECHHUIO UCTIOJIHEHUS.

Paspnen 5: IlocaeacTBus HCTEYeHHUS CPOKA
AABHOCTH NpaB TpeOOBaHHUS

Crartpa 14:501: O0mue mocaeacTBus

(1) ITocne ucreyenus cpoka 1aBHOCTH MPaB
TpeOOBaHMS JTOJKHUK BIPABE OTKA3aThCS OT
HCTIOJTHEHNUS 0053aTeNIbCTBA.

(2) UcniotHEHHOE HE MOXKET OBITh
UCTpeOOBaHO 0OPATHO TOJIBKO MOTOMY, YTO
UCTEK CPOK JaBHOCTHU IpaBa TPEOOBaHUS.

Cratba 14:502: IocjieacTBUSA HCTEYEHU S
CPOKA IaBHOCTH JIJISI IONOJTHUTEJIbHBIX
TpeOOBaHUI

Cpox 1aBHOCTH IpaBa TPEOOBaHMUS YILIATHI
NPOLIEHTOB M APYTHX IIPpaB TpeOOBaHUS,
KOTOPBIE SIBIISIIOTCS IOTIOJIHUTEIIbHBIMU,
HCTEKaeT He M03Ke CPOKa TABHOCTH IITaBHOTO
npaBa TpeOOBaHMUS.

Crartba 14:503: IHocjieacTBUSA HCTEYEHU ST
CpPOKa IaBHOCTH JJIsI 3a4YeTa

TpeboBanue, CpOK JaBHOCTH KOTOPOTO UCTEK,
TEM HE MEHEe, MOXKET ObITh 3a4TEHO, €CITN
TOJIBKO JTOJKHHK HE 3asBUJI 00 UCTEUEHUH
CpOKa JaBHOCTHU IpaBa TpeOOBaHUS 10 3TOTO
WM B T€YCHHE JIBYX MECSIIEB C MOMEHTA
3asIBJICHUS O 3a4eTe.

The ten year period of prescription laid down
in Article 14:202 begins to run again with
each reasonable attempt at execution
undertaken by the creditor.

Section 5: Effects of Prescription

Article 14:501: General Effect

(1) After expiry of the period of prescription
the debtor is entitled to refuse performance.

(2) Whatever has been performed in order to
discharge a claim may not be reclaimed
merely because the period of prescription had
expired.

Article 14:502: Effect on Ancillary Claims

The period of prescription for a right to
payment of interest, and other claims of an
ancillary nature, expires not later than the
period for the principal claim.

Article 14:503: Effect on Set-Off

A claim in relation to which the period of
prescription has expired may nonetheless be
set off, unless the debtor has invoked
prescription previously or does so within two
months of notification of set-off.
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Pa3znen 6: U3MeHeHHe CPOKA JTABHOCTH
npas TpeOOBaHUS COTJIALLIEHHEM

Cratb1 14:601: Cormnamenus oo
U3MEHEHUH CPOKA IaBHOCTH MPaB
TpeOOBaHMS

(1) [IpaBuna o naBHOCTH MpaB TPEOOBAHUS
MOTYT OBITh U3MEHEHBI COTJIAIIEHUEM CTOPOH,
B YaCTHOCTH, ITyTEM YBEIMUEHUS WIH
COKpaILlEHHs] CPOKOB JIaBHOCTH IIPaB
TpeOoBaHUsI.

(2) Ognako, CpoK TaBHOCTH TPaB TPEOOBAHMS
HE MOXET OBITh COKpalieH Oomee uem 1o 1
rojia Wiv yBenudex ooinee yeM a0 30 yer ¢
MOMEHTA Havalla TeUeHUs CPOKa JaBHOCTH
mpaB TpeOOBaHUs, YCTAHOBJICHHBIX B CTaThe
14:203.

I'nasa 15. IIporuBopeuune 1orosopa
OCHOBHBIM NPHUHLIMIIAM H
HMIIEPATHBHBIM HOPMAaM IPaBa

Cratbsa 15:101: lorosopsl,
NPOTHBOPeYaIHe OCHOBHBIM NPUHLIMIIAM
npasa

JloroBop He UMEET IOPUIUYECKON CUITBI B TON
YacTH, B KaKOW OH MPOTHUBOPEUYUT NMPUHIUIIAM
MpaBa, KOTOpbIE MPU3HAIOTCS OCHOBHBIMHU B
3aKOHOJATENHCTBE TOCYJ1apPCTB-YJICHOB
EBpomnetickoro Coro3sa.

Crarbsa 15:102: IoroBopsl,
NPOTHBOpeYAlHe MMIIEPATUBHBIM HOPMaM

(1) Ecn noroBop nmpoTUBOpEYUT
HMMIIEpAaTUBHOW HOPME MpaBa, IPUMEHUMOIO B
COOTBETCTBUU cO cTraTtheil 1:103 HacToAIIMX
[IpuHUKIIOB, TOCIEICTBUSIMU TAKOTO
MPOTUBOPEYHS JIsl TIOTOBOPA SABJISIOTCS TAKWE

Section 6: Modification by Agreement

Article 14:601: Agreements Concerning
Prescription

(1) The requirements for prescription may be
modified by agreement between the parties, in
particular by either shortening or lengthening
the periods of prescription.

(2) The period of prescription may not,
however, be reduced to less than one year or
extended to more than thirty years after the
time of commencement set out in Article
14:203.

Chapter 15. Illegality

Article 15:101: Contracts Contrary to
Fundamental Principles

A contract is of no effect to the extent that it
is contrary to principles recognized as
fundamental in the laws of the Member States
of the European Union.

Article 15:102: Contracts Infringing
Mandatory Rules

(1) Where a contract infringes a mandatory
rule of law applicable under Article 1:103 of
these Principles, the effects of that
infringement upon the contract are the effects,
if any, expressly prescribed by that mandatory
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IIOCJIEICTBUS, €CJIM OHU UMEIOT MECTO,
KOTOPBIE IIPSIMO YCTaHOBJICHBI
COOTBETCTBYIOLIECH UMIIEPATUBHON HOPMOM.

(2) B cnydae, ecnmu mmmniepaTUBHAs HOpMa
MPSIMO HE YCTAHABIIMBAET MOCIIEICTBUS 3TOTO
MPOTHBOPEYUS ISl JOTOBOPA, TOTOBOP MOYKET
OBITh IPU3HAH UMEIOIUM IOPUIUYECKYIO
CHUJTy MOJIHOCTBIO, B HaCTHU, HC UMCIOIIIUM
IOPUANYECKON CHIIBI TUOO O IeKAIINM
U3MEHEHHUIO.

(3)Pemienue, mpuHATOE COTJIACHO MYHKTY (2)
HACTOSIIEH CTaThH, JOJDKHO COOTBETCTBOBATH
1 OBITH COpa3MEepHBIM HApYIICHHUIO U
YYUTBIBATh BCE CYIICCTBEHHBIC
OGCTOHTGHBCTB&, B TOM HHUCIJIC:

(a) uenb HOPMBI, KOTOpasi ObUIA HAPYIICHA;
(b) xpyr JUII, A7 3aIUTH KOTOPBIX TaHHAS
HOpMa ObLTa YCTAaHOBJICHA,;

(c) 100y OTBETCTBEHHOCTh, KOTOPAst MOXKET
OBITh IPUMEHEHA B COOTBETCTBHH C HOPMOIA,
KOTOpas ObLIa HapyIlIeHa;

(d) cymecTBeHHOCTh HAPYIICHUS;

() ObLTO JIM HApYIICHHUE YMBIIUICHHBIM; U

(f) HacKOJIBKO TeCHas! CBSI3b MEXKTY
HapyLIEHUEM U JOTOBOPOM.

Cratb1 15:103: YacTnunas
HeleHCTBUTEILHOCTD

(1) Ecnti To1bKO 9acTh 1OroBOpa MpU3HACTCS
HEJCHCTBUTEIBHON B COOTBETCTBUH CO
cratbsamu 15:101 umu 15:102, ocTaBmasics
4acTh MPOJOJIKAET ACHCTBOBATH A0 TEX MOP,

rule.

(2) Where the mandatory rule does not
expressly prescribe the effects of an
infringement upon a contract, the contract
may be declared to have full effect, to have
some effect, to have no effect, or to be subject
to modification.

(3) A decision reached under paragraph (2)
must be an appropriate and proportional
response to the infringement, having regard to
all relevant circumstances, including:

(a) the purpose of the rule which has been
infringed,

(b) the category of persons for whose
protection the rule exists;

(c) any sanction that may be imposed under
the rule infringed;
(d) the seriousness of the infringement;

(e) whether the infringement was intentional;
and

(f) The closeness of the relationship between
the infringement and the contract.

Article 15:103: Partial Ineffectiveness

1) If only part of a contract is rendered
ineffective under Articles 15:101 or 15:102,
the remaining part continues in effect unless,
giving due consideration to all the
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MIOKa C YYETOM BCEX 00CTOSITENILCTB Jera
COXpaHEHHUE €€ JIEHCTBUS Pa3yMHO.

(2) Cratbm 15:104 u 15:105 npumensitorcs, ¢
HEOOXOIMMBIMU U3MEHEHHUSIMH, K CITYYar0
HEICHCTBUTEIHLHOCTH YacTH JIOTOBOPA.

Crarbsa 15:104: Pecturyuus

(1) Korma norosop npusHaeTcs
HEeJeMCTBUTEIHHBIM B COOTBETCTBUU CO
cratbsimMu 15:101 wm 15:102, mro6ast cropoHa
MO3KET oTpeboBaTh BO3BpaTa BCETO, YTO
ObLUIO IIEpeIaHoO BO UCIIOJIHEHHE JOTOBOPA,
IIPU yCIOBUH, YTO, €CIIH 3TO OTpedyeTcs,
OyJZeT CoBepIlIeH OJHOBPEMEHHBII BO3BpPAT
BCET0, YTO OBLIO MOJYYESHO IO J0TOBOPY.

(2) Ilpu paccMoTpeHnn Bonpoca, MOXKET JIU
OBITH IIPEOCTABICHO MTPABO HA BO3BpAT
BCEro, 4TO OBbLIO MepeaaHo Mo JoroBOpPY, B
COOTBETCTBHUH C MYHKTOM (1), U B OTHOIICHHH
4ero oJHOBPEMEHHBIN BO3BpAT, €CIN OH
OyZeT UIMETh MECTO, Ha/IJISKUT COBEPIINTS,
BO BHUMaHUE JIOJDKHBI OBITH TPUHSITHI
00CTOSITENBCTBA, IPEYCMOTPEHHBIE
cratheiil5:102 (3).

(3) Cyn moxer oTKa3aTh B IIpaBe Ha BO3BpaT
BCETO0, YTO OBLIO MepeaHo 10 JOTOBOPY,
CTOpOHE, KOTOpast 3HaJa WX JA0JDKHA OblIa
3HATbh O MMPUYIUHAX HeﬂeﬁCTBHTCHBHOCTH
J0TOBOpA.

(4) Eciin o xakoii-mu6o npuuuHe BO3Bpat
HEBO3MOXEH, TO 3a BCE, YTO OBLIO MOIY4YEHO

0 JIOTOBOPY, JOJKHA OBITH BbIIJIaYeHA
paszymHas cymma.

Crartba 15:105: YOLITKH

(1) Cropona noroBopa, KOTOPbIil PU3HAH

circumstances of the case, it is unreasonable
to uphold it.

(2) Articles 15:104 and 15:105 apply, with
appropriate adaptations, to a case of partial
ineffectiveness.

Article 15:104: Restitution

(1) When a contract is rendered ineffective
under Articles 15:101 or 15:102, either party
may claim restitution of whatever that party
has supplied under the contract, provided that,
where appropriate, concurrent restitution is
made of whatever has been received.

(2) When considering whether to grant
restitution under paragraph (1), and what
concurrent restitution, if any, would be
appropriate, regard must be had to the factors
referred to in Article 15:102 (3).

(3) An award of restitution may be refused to
a party who knew or ought to have known of
the reason for the ineffectiveness.

(4) If restitution cannot be made in kind for
any reason, a reasonable sum must be paid for
what has been received.

Article 15:105: Damages

(1) A party to a contract which is rendered
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HEJICHCTBUTEIILHBIM B COOTBETCTBUU CO
cratbsiMu 15:101 nium 15:102, moxeT
TpeOOBaTh OT APYTOH CTOPOHBI BOZMEIICHUS
yOBITKOB B pazMepe, HEOOXO0IMMOM ISl TOTO,
9TOOBI BEPHYTH MEPBYIO CTOPOHY, HACKOJIBKO
3TO BO3MOXKHO, B TTOJIOKEHHE, B KOTOPOM OHa
OBl HAXOIUJIACh, €CJTH OBI IOTOBOP HE OBLIT
3aKJIFOYEH, TIPU YCIOBUH UTO JIpyTasi CTOpOHA
3HAJIa WK JOJKHA ObLIa 3HATh O MPUYMHE
HEJCHCTBUTENLHOCTH JOTOBOPA.

(2) Ilpu paccMoTpeHun Bompoca o
BO3MEIICHUH YOBITKOB B COOTBETCTBHUH C
nmyHKTOM (1) HacTosIIeH cTaThl BO BHUMAHUE
JIOJDKHBI OBITH TIPUHSTHI 00CTOATENHCTBA,
npeaycMoTpeHHbie ctatbeit 15:102 (3).

(3) B Bo3MenIeHnN yOBITKOB MOXKET OBITH
OTKa3aHO, €CJIH MepBasi CTOPOHA 3HaJa WU
JOJKHA ObLIa 3HATH O IPUYUHAX
HEJCHCTBUTEILHOCTH JOTOBOPA.

I'nmaBa 16. O0s3aTe/ILCTBA MO
ycJoBHEM

Cratbs 16:101: Buas! ycjioBuii

JloroBopHOE 0053aT€THECTBO MOXKET OBITH
MIOCTABIICHO IO/ YCJIOBUE HACTYIUICHHUS
KaKuX-T100 0OCTOSATEIHCTB B
HeompeAeIeHHOM OyIyIIeM TakuM 00pa3om,
9TO 00513aTEITHCTBO BCTYIHT B CHITY TIPH
HACTYIUICHUH YKa3aHHOTO 00CTOSITEIILCTBA
(oTnararenbHOE yCIIOBUE) UITH 00S3aTEIHCTBO
MPEKPATHTCS IPU HACTYIUICHUH YKa3aHHOTO
00cTosATeIHCTBA (OTMEHUTEIIBHOE YCIIOBHE).

Crarbs 16:102: BMemaTejibCTBO CTOPOHBI
B HACTYILICHHE YCI0BUI

(1) Ecnn mactymuienuio ycioBus B
HapylIeHHe MPUHIUIIOB JOOPOCOBECTHOCTH U
YECTHOU J1€JI0BOM IPAKTUKU U

ineffective under Articles 15:101 or 15:102
may recover from the other party damages
putting the first party as nearly as possible
into the same position as if the contract had
not been concluded, provided that the other
party knew or ought to have known of the
reason for the ineffectiveness.

(2) When considering whether to award
damages under paragraph (1), regard must be
had to the factors referred to in Article 15:102

3).

(3) An award of damages may be refused
where the first party knew or ought to have
known of the reason for the ineffectiveness.

Chapter 16. Conditions

Article 16:101: Types of Condition

A contractual obligation may be made
conditional upon the occurrence of an
uncertain future event, so that the obligation
takes effect only if the event occurs (suspense
condition) or comes to an end if the event
occurs (resolute condition).

Article 16:102: Interference with
Conditions

(1) If fulfillment of a condition is prevented
by a party, contrary to duties of good faith
and fair dealing or co-operation, and if
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COTPYJIHUYECTBA BOCIIPENATCTBOBAIA
CTOpPOHA, KOTOPOW HACTYIIJIEHUE YCIIOBUS
OBUIO HEBBITOJTHO, TO YCIOBUE MPU3HACTCS
HAaCTYIHBILUM.

(2) Eciii HacTyIIJICHUIO YCIIOBHSI B
HapylUIeHHe MPUHIUIIOB JOOPOCOBECTHOCTH U
YECTHOU J1€JI0BOM IPAKTUKHU U
COTPYJHUYECTBA COJEHCTBOBAJIa CTOPOHA,
KOTOPO# HACTYIUJICHHE YCJIOBUS OBLIO
BBITOIHO, TO YCJIOBHE NIPU3HAETCS HE
HACTYIHBILUM.

Cratbs 16:103: [locaeacrBust
HACTYIUICHUS yCJI0BU

(1) Ilpu HacTyIIEHUH OTJIAraTEIbLHOTO
YCIIOBHSI 0053aTENbCTBO BCTYIAET B CUITY,
€CITH CTOPOHBI HE IOTOBOPHIIUCH 00 HHOM.

(2) ITpu HACTYIUIEHUH OTMEHUTEITHHOTO
YCIIOBHSI 00513aTEIHCTBO MPEKPANIACTCS, SCITH
CTOPOHBI HE JOTOBOPHIIMCH 00 HHOM.

I'nasa 17. Kanuraaunsauus
NMPOLEHTOB

Cratbsa 17:101: Ilpucoennnenne
NPOLIEHTOB K CyMMe 3a/10/KeHHOCTH.

(1) ITpoueHT, MOAJICKAIITUHN yTIIIaTe B
COOTBETCTBHH co cTaTbeid 9:508 (1),
MPUCOEANHSIETCS K CyMME 330KEHHOCTH
Kaxple 12 mecsues.

(2) ITynxkr (1) HacTosIeH CTaThU HE
MIPUMEHSETCS, €CITU CTOPOHBI MPEYCMOTPETH
BBIIUIATy MPOILIEHTOB 32 IPOCPOUKY IJIaTexka.

fulfillment would have operated to that
party’s disadvantage, the condition is deemed
to be fulfilled.

(2) If fulfillment of a condition is brought
about by a party, contrary to duties of good
faith and fair dealing or co-operation, and if
fulfillment operates to that party’s advantage,
the condition is deemed not to be fulfilled.

Article 16:103: Effect of Conditions

(1) Upon fulfillment of a suspense condition,
the relevant obligation takes effect unless the
parties otherwise agree.

(2) Upon fulfillment of a resolute condition,
the relevant obligation comes to an end unless
the parties otherwise agree.

Chapter 17. Capitalization of
Interest

Article 17:101: When Interest to be added
to Capital

(1) Interest payable according to Article
9:508 (1) is added to the outstanding capital
every 12 months.

(2) Paragraph (1) of this Article does not
apply if the parties have provided for interest
upon delay in payment.
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