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INTRODUCTION

The subject matter of this course is national, transnational (lex mercatoria) and
international law governing international commercial transactions. The main
objective of the course is to develop skills in solving complex legal problems arising
from contractual relations in the field of cross-border trade, including by resorting
to comparative legal research.

The course covers the following topics: determination of applicable law,
conclusion of a contract, validity of a contract, performance of contractual
obligations, breach of contract and remedies, etc. The course is taught by
practitioners who provide legal support to Ukrainian exporting and importing
companies. Moderated by practitioners, the case studies will focus on the intricacies
of applying Incoterms rules in contractual work, force majeure and contractual
clauses limiting or exempting from liability for non-performance. Practitioners will
also share practical advice on analysing and selecting a future counterparty, how to
avoid unfair counterparties and what to look for when performing a contract.

The aim of the discipline is to develop a system of scientific knowledge about
contract law as it applies to international commercial transactions. The focus is
mainly on the general part of the law of international commercial contracts. In this
regard, such international sources of law as the Principles of European Contract Law
(PECL), the UNIDROIT Principles of International Commercial Contracts (PICC),
the Common Frame of Reference (CFR) and some others are studied in detail. The
course also offers a brief overview of the most commonly used contracts in
international commercial practice, such as the contract for the international sale of
goods, the contract for the international carriage of goods and the international
financial leasing contract.

Objectives:

— to form a system of theoretical knowledge about the peculiarities of
international commercial contracts as compared to contracts existing
exclusively within one national legal order;

— mastering the procedure for concluding international commercial contracts;

— mastering the requirements for the validity of international commercial
contracts and understanding the consequences of non-compliance;

— Gaining knowledge of the dispositive rules for the proper performance of
international commercial contracts;

— determining the consequences of breach of international commercial
contracts.

As aresult of mastering the discipline, a higher education student must demonstrate
the following learning outcomes:

e understand the processes of internationalisation of contract law in a globalised
market economy;

e demonstrate an understanding of the essence of lex mercatoria and its place
among other sources of international trade law;

e justify their own position in a dispute arising out of an international
commercial contract;



be able to interpret and critically evaluate decisions of national courts and
international commercial arbitrations in cases arising from international
commercial contracts;

be able to professionally assess the effectiveness of various contractual
clauses (clauses) common in international commercial practice

apply the basic principles and techniques of interpreting international
commercial contracts;

know the basics of legal techniques for drafting international commercial
agreements (contracts).



GENERAL CALCULATION OF LECTURE HOURS,

PRACTICAL CLASSES, INDEPENDENT WORK

No. Volume in hours

p/n In Including.
Title of the lecture, seminar or | total Lectures | Practical Independent

workshop topic classes, work

Module 1: General part
Topic 1: Sources of international 12 2 2 8
trade law
Topic 2. Conclusion of a 12 2 2 8
contract in international
commercial practice
Topic 3. Validity of contracts 12 2 2 8
Topic 4. Content of the contract 12 2 2 8
and its interpretation
Topic 5. Parties to the contract 12 2 2 8
Topic 6: Performance of the 12 2 2 8
contract
Topic 7. Breach of contract and 12 2 2 8
remedies
Together 84 14 14 56
Module 2: The special part
Topic 1: Contract for the 12 2 2 8
international sale of goods
Topic 2. Contracts for the 12 2 2 8
international carriage of goods
Topic 3. International financial 12 2 2 8
leasing agreements
Together 36 6 6 24
Total hours / ECTS credits 120/4,0 20 20 80




PROGRAMME OF THE DISCIPLINE
"INTERNATIONAL CONTRACT LAW"

Module 1: GENERAL PART

1. Sources of international trade law.
The concept of Lex Mercatoria

The concept of international trade law. Sources of international trade law: (a)
international treaties (conventions); (b) national law; (c) a-national (transnational)
law: (i) codified commercial customs; (i1) general principles of law and uncodified
commercial customs; (ii1) court and arbitration practice; (iv) standardised, model
contracts; (v) soft law; (vi) legal doctrine. The concept of Lex Mercatoria and its
place among the sources of international trade law. Basic principles of international
trade law.

2. Conclusion of a contract in international commercial practice

The concept of a contract. "Contract" as a polysemantic term. Distinctive
features of international commercial contracts. Offer and acceptance as a
paradigmatic way of concluding a contract. Offer: (a) definition of the offer; (b)
determination of the time during which the offer is valid: (i) the point of
commencement of the offer validity period, (i) withdrawal, cancellation and
rejection of the offer. Acceptance: (a) definition of acceptance; (b) time for
acceptance; (c) delayed acceptance. Pre-contractual liability. Negotiations in bad
faith. Specific problems related to the use of standard forms when concluding
contracts. Representation in international commercial contracts.

3. Validity of contracts

Sufficiency of an agreement in international commerce as opposed to national
rules (regarding form, consideration, consideration for consideration, etc.). Grounds
for invalidity of a contract: (a) lack of capacity; (b) defects of will: (i) mistake; (i1)
fraud; (i11) threats; (iv) excessive imbalance; (c) illegality. Legal consequences of
the contract's invalidity.

4. Contents of the agreement and its interpretation

The concept of a contractual term. Difference between express and implied
terms. Sources of implied terms. Criteria for distinguishing between the obligation
to achieve a result and the obligation to use best efforts. René Demogne's approach.
Dispositive rules on (a) quality of performance; (b) price; (c) duration of the
contract. Conditional contracts: deferral and cancellation clauses. Basic principles
of contract interpretation.



5. Parties to the agreement

The concepts of debtor and creditor. Multiple debtors: (a) joint and several
obligations; (b) separate obligations. Plurality of creditors: (a) separate claims; (b)
joint and several claims; (c) joint claims. Alienability and alienation of rights.
Transfer of debts. Transfer of contracts and its difference from transfer of rights.

6. Performance of the contract

General rules for performance of the contract: (a) time of performance, advance
performance; (b) performance at one time and performance in parts, partial
performance; (c) procedure for performance; (d) place of performance. Special rules
for performance of monetary obligations. Enforcement requiring the permission of
public authorities. Complications: concept and consequences.

7. Breach of contract and remedies
in case of breach of contract

The concept of breach of contract. Forgivable and unforgivable breach. The
meaning of fault in contract law. Limitation or exclusion of liability clauses. Force
majeure clause. Remedies for breach of contract: (a) performance in kind (including
correction of defects and replacement of improper performance); (b) termination; (c)
damages; (d) withholding of performance; (e) interest on money. Rules on
compatibility of several remedies.

Module 2: The special part
8. Contract for the international sale of goods

The concept of an international sales contract. Comparison of commercial and
consumer contracts of sale. Conclusion of the international sale of goods contract.
Seller's obligations and remedies in case of breach of contract by the seller. Buyer's
obligations and remedies in case of breach of contract by the buyer. Transfer of risks
and transfer of ownership. Incoterms.

9. Contracts for the international carriage of goods: general remarks

The concept of the contract of international carriage of goods. Types of contracts
of international carriage of goods depending on the type of transport; relevant
international conventions. The proper form of concluding a contract of international
carriage of goods. Transport documents. Obligations of the carrier. Carrier's
liability: (a) period of liability; (b) grounds for liability; (c) limits of liability.
Obligations and liability of the sender.



10. International financial leasing agreements
The concept and essential features of an international financial leasing

agreement. Rights and obligations of the lessor. Rights and obligations of the lessee.
Responsibility of the supplier.
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A LIST OF REFERENCES, REGULATIONS AND ONLINE RESOURCES FOR
ALL TOPICS

Main literature:

1. Dikovska, I.A. Principles of legal regulation of international private
contractual obligations : monograph. Kyiv : Yurinkom Inter, 2014. 464 c.

2. Contract law of Ukraine. General part : textbook / edited by O. V. Dzera. Kyiv
: Yurinkom Inter, 2018. 896 c.

3. Contract law of Ukraine. Special Part : textbook / edited by O. V. Dzera. Kyiv
: Yurinkom Inter, 2018. 1200 c.

4. Karnaukh, B.P. Interpretation of the Treaty: a brief essay from the
supranational and transnational perspectives. Problems of Legality. 2016. Issue 135.
C. 39-51.

5. Kharkiv civilist school: about the contract : a monograph / edited by 1. V.
Spaso-Fateeva. Kharkiv: Pravo, 2017. 576 c.

6. Bonell, Michael Joachim. An International Restatement of Contract Law: The
UNIDROIT Principles of International Commercial Contracts, 3d ed. Leiden: Brill,
2009. 692 pp.

7. Cavalieri, R. & Salvatore, V. An Introduction to International Contract Law.
Torino: Giappichelli, 2019. 224 pp.

8. Dimatteo, Larry A. International Contracting. Law and Practice. 3rd ed.
Alphen aan den Rijn: Kluwer Law International, 2013. 680 pp.

9. Hutchison A. & Myburgh F. (Eds.). Research Handbook on International
Commercial Contracts. Cheltenham UK, Norhampton MA USA: Edward Elgar,
2020. 368 pp.

10. McKendrick E. Contract Law. Text, Cases and Materials. 10th Ed.
Oxford: Oxford University Press, 2022. 1088 pp.

Further reading:

1. Dyminska, O. Y. The importance of "Soft Law" for the harmonisation of EU
contract law. University scientific notes: a journal. Khmelnytskyi, 2016. Ne 1 (57).
C. 236-243.

2. Dyminska, O. Y. Correlation of the processes of harmonisation and
unification of EU contract law. University scientific notes: a journal. Khmelnytskyi,
2016. Ne 4 (60). C. 133-138.

3. Karnaukh, B.P. Two regimes of guarantor's liability: material and procedural
aspects. The world of science and education. 2019. N 3. C. 44-53

4. Okladna, M. G. Stages of formation of contract law in the history of
international law. Law and Innovation. 2021. N 2. C. 90-95.

5. Filatova N. Transactions with the use of electronic form of information
submission. Problems of Legality. 2017. Issue 136. C. 40-55.
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6. Filatova N.Y. Regulation of peculiarities of concluding electronic contracts:
comparative legal analysis. Problems of Legality. 2017. Issue 139. C. 63-77.

7. Filatova N.Y., Berezhniak O.S. Click-wrap and browse-wrap contracts:
features and purpose. Bulletin of Odesa National University. Series. Jurisprudence.
2018. Vol. 23, Issue 1. pp. 87-97.

8. Filatova N.Y., Lohoyko O.0O. Comparative analysis of the peculiarities of
concluding electronic contracts in Ukraine and Germany: legal aspects. The rule of
law. 2020. Ne 38. C. 92-99.

9. Zoll, F. Academic draft of the Directive on online intermediary platforms - a new
legislative instrument of the contract law of the European Union. Law of Ukraine. 2019. N 2. C.
207-215.

10. Beheshti, Reza, The Circular Economy and the Implied Terms of Contract in
English Sales Law. Journal of Property, Planning and Environmental Law
(September 20, 2020). URL: https://ssrn.com/abstract=4138143.

11. Ben-Shahar, Omri and Hoffman, David A. and Hwang, Cathy, Nonparty
Interests in Contract Law (February 19, 2022). University of Chicago Coase-Sandor
Institute  for Law & Economics Research Paper No. 955, URL:
https://ssrn.com/abstract=4038584 or http://dx.doi.org/10.2139/ssrn.4038584

12. Cafaggi, Fabrizio and lamiceli, Paola, The limits of contract laws. The control
of contractual power in trade practices and the preservation of freedom of contract
within agrifood global supply chains (March 3, 2022). Fernando Gomez Pomar and
Ignacio Fernandez Chacon (eds), Estudios de Derecho Contractual Europeo, 2022,
URL: https://ssrn.com/abstract=4048571.

13. Catterwell, Ryan, Cognition, Automation and the Future of Contract Law
(March 10, 2021). Australian Contract Law in the 21st Century (Federation Press
2021), URL: https://ssrn.com/abstract=4083610.

14. Cheong, Ben Chester and Lee, Lidie Lydia, Rectification of Contracts Arising
from Common Mistake: Sun Electric Pte Ltd v Menrva Solutions Pte Ltd [2021] 5
SLR 648 (June 10, 2022). Singapore Academy of Law Journal (SAcLJ) 2022, URL:
https://ssrn.com/abstract=4139345

15. Chernykh, Yuliya. "International Law and Contract Interpretation." Contract
Interpretation in Investment Treaty Arbitration: A Theory of the Incidental Issue,
Brill, 2022, pp.- 111-218. JSTOR, URL.:
http://www _jstor.org/stable/10.1163/j.ctv2gjww9q.10.

16. Crespi, Gregory S., What Do Good Lawyers Know that the Rest of Us Don't?
Introducing First-Year Law Students to 'Legal Realism' (June 17, 2022). URL.:
https://ssrn.com/abstract=4112614.

17. Grochowski, Mateusz, Does European Contract Law Need a New Concept of
Vulnerability? (August 6, 2021). Journal of European Consumer and Market Law
(EuCML) 4/2021, https://tinyurl.com/ybayuj9m, URL:
https://ssrn.com/abstract=4022734

18. Hellwege, Phillip. "Understanding Usage in International Contract Law
Harmonisation." The American Journal of Comparative Law, vol. 66, no. 1, 2018, pp.
127-74. JSTOR, URL: https://www.jstor.org/stable/26425380.
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24. Lloyd, Damian, Smart Contracts: When Functions May Give Rise to Legally
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27. Panhard, Maxime. "When Contractual Good Faith Meets a Controversial M&A
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https://www jstor.org/stable/26739406.

28. Papantoniou, Alexandros, Smart Contracts in the New Era of Contract Law
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https://doi.org/10.38044/2686-9136-2020-1-4-8-24, URL.:
https://ssrn.com/abstract=3950988

29. Peari, Sagi, Reviewing Choice of Law in International Contracts (Oxford
University Press, 2021) (April 14, 2022). 37 Banking and Finance Law Review 391
(2022), URL: https://ssrn.com/abstract=4083645

30. Pédamon, Catherine, Judicial Interpretation of Commercial Contracts in
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TASKS FOR PRACTICAL CLASSES
AND INDEPENDENT WORK

Topic 1: Sources of international trade law.
The concept of Lex Mercatoria
(Colloquium)

Questions for discussion

1. The concept of international trade law.
2. Sources of international trade law:
(a) international treaties (conventions);
(b) national law;
(c) a-national (transnational) law:
(1) codified commercial practices;
(i1) general principles of law and uncodified commercial practices;
(i11) court and arbitration practice;
(iv) standardised, model contracts;
(v) soft law;
(vi) legal doctrine.
3. The concept of Lex Mercatoria and its place among the sources of
international trade law. Basic principles of international trade law.
4. Determination of the law applicable to an international contract. Choice of
law clause.

Recommended sources

1. Dikovska, I.A. International commercial contracts: conflict of laws and
substantive law regulation : a textbook. Kyiv: Legal Unity: Alerta, 2016. 321 c.

2. Dikovska, I.A. Principles of legal regulation of international private
contractual obligations : monograph. Kyiv : Jurinkom Inter, 2014. 462 c.

3. International trade contracts and their regulatory and legal support : a
reference book / V. N. Karazin Kharkiv National University ; [compiled by V. L.
Sidorov, V. N. Dmitriev, A. V. Zhuravlev]. Kharkiv: V. N. Karazin Kharkiv
National University, 2012. 586 c.

4. Merezhko, A.A. Transnational trade law (lex mercatoria). Kyiv: Takson,
2002. 464 c.

5. Merezhko, O.0O. Theory and principles of transnational trade law (lex
mercatoria) : Doctor of Laws (Candidate of Laws): 12.00.11 / Merezhko Oleksandr
Oleksandrovych ; Taras Shevchenko National University of Kyiv. Kyiv, 2002. 388
p.

6. Principles of International Commercial Contracts UNIDROIT 2010 /
[translated from English by O. S. Bilous]. Kyiv: Justinian, 2013. 524 c.
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7. Ramberg, J. International commercial transactions: [translated from English]
/ [Jan Ramberg] ; Association of Exporters and Importers "ZED". Kyiv : ZED, 2012.
623 c.

8. Smityukh, A.V. Principles of international commercial contracts of
UNIDROIT and lex mercatoria in the context of private international law : Cand:
12.00.03 / Smityukh Andriy Volodymyrovych ; Odesa National University named
after [.I. Mechnikov. - Odesa, 2003. 215 p.

9. Shchokina, O.0. Legal custom of international trade as a source of private
international law : Cand: 12.00.03 / Shchokina Olena Oleksandrivna ; Yaroslav
Mudryi National Law Academy of Ukraine. Kharkiv, 2005. 198 p.

Topic 2. Conclusion of a contract in international commercial practice
Questions for discussion

1. The concept of a contract. "Contract" as a polysemic term.
2. Distinctive features of international commercial contracts.
3. Offer-acceptance as a paradigmatic way of concluding a contract.
4. Offer:
(a) definition of the offer;
(b) determining the time during which the offer is valid:
(1) the starting point of the offer validity period,
(i1) withdrawal, cancellation and rejection of the offer.
5. Acceptance:
(a) determination of acceptance;
(b) time for acceptance;
(c) late acceptance.
6. Pre-contractual liability. Negotiations in bad faith. Specific problems related
to the use of standard forms when concluding contracts.

Tasks.

1. A, who has a bookshop on High Street hears that C, a nationwide chain of
bookshops, is negotiating with B to buy for £1.2m large premises that B owns and
which are located opposite to A’s shop. A fears competition from C, and so starts
negotiations with B for the purchase of the premises, pretending he wants to move
his shop to larger premises and that he is prepared to pay £1.5m. This makes C
withdraw from the negotiations and C decides to buy another shop on Market Street
at the other end of town. After that A breaks off his negotiations with B. Ultimately
B succeeds in selling the premises for only £1m.

What liability (in contract, tort, restitution or any other form of liability), if any,
does A have to B?
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2. Company and a department of a Ministry have been negotiating (for a long
time) with a view to conclude a contract. After prolonged negotiations a department
of a Ministry writes to a joint venture company: “This letter is to notify you of the
Ministry's intent to award your firm the project for..”. Then follow detailed
references to the preceding documents, which led to the agreement of the parties
with the terms of their transaction. The letter finishes with the formula: “Considering
this as a letter of intent to start your preparation for commencing the works, we
request you to delegate an authorized representative to sign the contract documents
which are now being prepared; and to submit the contract final guarantee in
accordance with the provisions of the Contract Documents™.

What is the proper role of the documents titled as “Preliminary Agreement”,
“Memorandum of Understanding”, “Letter of Intent” or the like? Has the contract
been concluded in this case?

3. As you know, in order to make some online purchases you have to agree to
Terms and Conditions (by clicking the checkbox).

British firm GameStation, added a “special clause” to Terms and Conditions.
The clause is read as follows:

“By placing an order via this Web site on the first day of the fourth month of the
year 2010 Anno Domini, you agree to grant Us a non transferable option to claim,
for now and for ever more, your immortal soul. Should We wish to exercise this
option, you agree to surrender your immortal soul, and any claim you may have on

it, within 5 (five) working days of receiving written notification from
gamesation.co.uk or one of its duly authorised minions”.

GameStation's form also points out that “we reserve the right to serve such notice
in 6 (six) foot high letters of fire, however we can accept no liability for any loss or
damage caused by such an act. If you a) do not believe you have an immortal soul,
b) have already given it to another party, or ¢) do not wish to grant Us such a license,
please click the link below to nullify this sub-clause and proceed with your
transaction”.

While all shoppers during the test were given a simple tick box option to opt out,
very few did this. Therefore the company states that it legally owns the souls of
thousands of online shoppers, thanks to a clause in the terms and conditions agreed
to by online shoppers.

Does this statement have a legal grounding? To what serious issue does this
funny situation relate? Try to look at the situation from different points of view.

Recommended sources

1. Bayern, Shawn J., Offer and Acceptance in Modern Contract Law: A Needless
Concept (7 February 2014). California Law Review, Vol. 103 (Forthcoming), FSU
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College of Law, Public Law Research Paper No. 625, Available at SSRN:
https://ssrn.com/abstract=2222394 or http://dx.doi.org/10.2139/ssrn.2222394

2. Ben-Shahar, Omri, Pre-Closing Liability (November 13, 2009). University of
Chicago Law Review, Vol. 77, No. 4, 2010, U of Chicago Law & Economics, Olin
Working Paper No. 498, Available at SSRN: https://ssrn.com/abstract=1505614 or
http://dx.doi.org/10.2139/ssrn.1505614

3. Goldman, Eric, Online Contracts (2022) (July 2022). from Eric Goldman,
Internet Law: Cases & Materials (2022 edition), Santa Clara Univ. Legal Studies
Research Paper, available at SSRN: https://ssrn.com/abstract=3201352 or
http://dx.doi.org/10.2139/ssrn.3201352

4. Lauslahti, Kristian and Mattila, Juri and Seppala, Timo, Smart Contracts -
How Will Blockchain Technology Affect Contractual Practices? (January 9, 2017).
ETLA Reports, No. 68 (January, 2017) , Available at SSRN:
https://ssrn.com/abstract=3154043 or http://dx.doi.org/10.2139/ssrn.3154043

5. Nolan, Donal, Offer and Acceptance in the Electronic Age (December 16,
2010). Andrew Burrows and Edwin Peel (eds), Contract Formation and Parties
(OUP 2010) 61-87, available at SSRN: https://ssrn.com/abstract=3082505.

6. Savirimuthu, Joseph, Online Contract Formation: Taking Technological
Infrastructure Seriously. Available at SSRN: https://ssrn.com/abstract=538122.

7. Scholz, Lauren, Algorithmic Contracts (1 October 2016). Stanford
Technology Law Review, Vol. 20, 2017, Available at SSRN:
https://ssrn.com/abstract=2747701.

8. Sklaroff, Jeremy, Smart Contracts and the Cost of Inflexibility (18 September
2017). University of Pennsylvania Law Review, Vol. 166, 2017, Available at SSRN:
https://ssrn.com/abstract=3008899.

9. Tahat, Hisham, The Postal Acceptance Rule in the Digital Age (November 2,
2009). Journal of International Commercial Law and Technology, Vol. 2, Issue 1,
2007, Available at SSRN: https://ssrn.com/abstract=1498322.

Topic 3. Validity of contracts
Questions for discussion

1. Sufficiency of an agreement alone in international commerce as opposed to
national rules (regarding form, causation, consideration, etc.).
2. Grounds for invalidity of the agreement:
(a) Lack of legal capacity;
(b) defects of will:
(1) an error;
(i1) deception;
(i11) threats;
(iv) excessive disequilibrium;

18


https://dx.doi.org/10.2139/ssrn.2222394
https://dx.doi.org/10.2139/ssrn.1505614
https://dx.doi.org/10.2139/ssrn.3201352
https://dx.doi.org/10.2139/ssrn.3154043
https://ssrn.com/abstract=3082505
https://ssrn.com/abstract=538122
https://ssrn.com/abstract=2747701
https://ssrn.com/abstract=3008899
https://ssrn.com/abstract=1498322

(c) illegality.
3. Legal consequences of the contract's invalidity.

Tasks.

1. Anatole, an impressionist specialist at the Musée d’Orsay, put up for sale his
own private collection of paintings. For a moderate price, Bob acquired two of them
for his New York gallery, ballet scenes described by the catalogue prepared by
Anatole as the ‘charming work of an unknown artist’. Anatole has now learnt from
the American press that the two paintings have been hailed by certain American
impressionist experts as authentic Degas, hitherto undiscovered, and are to be resold
at a breathtaking price. French experts, called in to give their views, are more
reserved; the painting might not be the work of Degas himself, but could well have
been carried out by a pupil under the master’s supervision. If confirmed, such doubts
as to the paintings’ authenticity could well diminish their value as re-estimated in
New York; however, it is also patently clear that Anatole’s own initial judgement
was inaccurate and that the price paid by Bob was in any event greatly below the
one the work could now reach.

Can Anatol get his paintings back?

2. Cinderella, a prosperous businesswoman, bought on the stock market a large
number of shares in a company of growing reputation. The sale had hardly been
concluded when it was revealed in the press that the company had already lost
various important contracts to a Japanese competitor. The value of the shares
dropped abruptly.

Can Cinderella avoid its obligations under the contract?

3. When Scrooge Bank told David it was not prepared to give him a loan for his
business without a personal guarantee, he did not dare tell his wife Nell. Instead, he
explained that he was taking a short-term loan from the bank that required her to
sign the loan document as secretary of his one-man company. Trusting David, Nell
went to the bank and signed what subsequently proved to be a personal guarantee
for David’s business. Now that David’s business has been declared insolvent,
Scrooge Bank has called in the guarantee against Nell.

Can Nell object to the request?
Recommended sources
1. Dixon, Martin John, Invalid Contracts, Estoppel and Constructive Trusts

(May 10, 2005). [2005] Conveyancer & Property Lawyer 247, Available at SSRN:
https://ssrn.com/abstract=2276868.
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2. Hoffman, David A., The Best Puffery Article Ever. lowa Law Review, Vol.
91, p. 1395, 2006, Temple University Legal Studies Research Paper No. 2006-11,
Available at SSRN: https://ssrn.com/abstract=887720.

3. Katz, Ori and Zamir, Eyal, Substituting Invalid Contract Terms: Theory and
Preliminary Empirical Findings (21 September 2019). Law and Social Inquiry,
Forthcoming, Hebrew University of Jerusalem Legal Research Paper 19-22,
Available at SSRN: https://ssrn.com/abstract=3457893 or
http://dx.doi.org/10.2139/ssrn.3457893

4. Mik, Eliza and Mik, Eliza, Smart Contracts: A Requiem (7 December 2019).
Journal of  Contract Law, Forthcoming, Available at  SSRN:
https://ssrn.com/abstract=3499998 or http://dx.doi.org/10.2139/ssrn.3499998

Topic 4. Content of the contract and its interpretation

Questions for discussion

1. The concept of a contractual term.
2. The difference between express and implied terms.
3. Sources of implicit conditions.
4. The commitment to achieve results and the commitment to make every effort.
5. Dispositive rules on
(a) quality of performance;
(b) prices;
(c) the term of the agreement.
6. Conditional contracts: deferral and cancellation clauses.
7. Basic principles of contract interpretation.

Tasks.

1. The case of Investors Compensation Scheme Ltd. v West Bromwich Building
Society [1997] UKHL 28 is one of the most significant cases dealing with contract
interpretation. Study this case in detail and compare it with the continental legal
approach to contract interpretation and the provisions of the UNIDROIT Principles
on this subject.

2. Lux-Fur and Jackson-Kettle negotiated a contract for the sale of hare skins.
In the trade, skins are usually sold by the piece. During the negotiations, the parties
agreed on a price of USD 15 per piece. But in the order, the buyer mistakenly
specified a price of USD 15 per kilogram. Since there are approximately six skins
per kilo, the stated price is absurdly low. Nevertheless, Lux-Fur (the buyer) does not
notice the mistake and intends to accept the offer at the price stated in the purchase
order.

Is the contract concluded in this case and, if so, on what terms?

20


https://ssrn.com/abstract=887720
https://dx.doi.org/10.2139/ssrn.3457893
https://dx.doi.org/10.2139/ssrn.3499998

Recommended sources

1. Burton, Steven J., A Lesson on Some Limits of Economic Analysis: Schwartz
and Scott on Contract Interpretation (January 3, 2013). 88 Indiana L. J. 339 (2013),
U Jowa Legal Studies Research Paper No. 13-3, available at SSRN:
https://ssrn.com/abstract=2196066.

2. Catterwell, Ryan, Automation in Contract Interpretation (February 22, 2020).
(2020) 12 Law, Innovation and Technology 81, Available at SSRN:
https://ssrn.com/abstract=3542549.

3. Gilson, Ronald J. and Sabel, Charles Frederick and Scott, Robert E., Text and
Context: Contract Interpretation as Contract Design (February 1, 2014). Columbia
Law and Economics Working Paper No. 469, Stanford Law and Economics Olin
Working Paper No. 457, available at SSRN: https://ssrn.com/abstract=2394311 or
http://dx.doi.org/10.2139/ssrn.2394311

4. Grigoleit, Hans Christoph and Canaris, Claus-Wilhelm, Interpretation of
Contracts (January 15, 2010). Available at SSRN:
https://ssrn.com/abstract=1537169 or http://dx.doi.org/10.2139/ssrn.1537169

5. Hashmi, Salman and Hashmi, Sana, Role of Extrinsic Evidence in
Interpretation of Contract (March 8, 2020). Available at SSRN:
https://ssrn.com/abstract=3550662 or http://dx.doi.org/10.2139/ssrn.3550662

6. Hogg, Martin, Fundamental Issues for Reform of the Law of Contractual
Interpretation (November 11, 2011). University of Edinburgh School of Law
Working Paper No. 2011/36, Available at SSRN: https://ssrn.com/abstract=1958066
or http://dx.doi.org/10.2139/ssrn.1958066

7. Kar, Robin Bradley, Contract as Empowerment (28 March 2016). Chicago
Law  Review, Vol. 82, p. 759, 2016, Available at SSRN:
https://ssrn.com/abstract=2755683.

8. Kim, Bong-Chul and Kim, Ho and Shim, Chong-Seok, Legal Bases for the
Interpretation of Contract Terms under the UNIDROIT Principles of International
Commercial Contracts (February 28, 2020). Journal of Korea Trade Vol. 24, No. 1,
February 2020, 113-130, Available at SSRN: https://ssrn.com/abstract=3570176.

9. Klass, Gregory, Interpretation and Construction in Contract Law (January 19,
2018). Available at SSRN: https://ssrn.com/abstract=2913228 or
http://dx.doi.org/10.2139/ssrn.2913228

10. Pietrzykowski, Tomasz and Tobor, Zygmunt, Does Theory of
Contractual Interpretation Rest on a Mistake? (October 31, 2010). Available at

SSRN: https://ssrn.com/abstract=1952190 or
http://dx.do1.org/10.2139/ssrn.1952190
11. Posner, Richard A., The Law and Economics of Contract Interpretation

(November 2004). Available at SSRN: https://ssrn.com/abstract=610983 or
http://dx.doi.org/10.2139/ssrn.610983

Topic 5. Parties to the contract
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Questions for discussion

1. The concepts of debtor and creditor.
2. Multiple debtors:
(a) joint and several liabilities;
(b) separate liabilities.
3. Multiple creditors:
(a) Separate requirements;
(b) solidarity claims;
(c) common requirements.
4. 4. Alienability and alienation of rights.
5. Transfer of debts.
6. Transfer of contracts and its difference from transfer of rights.

Tasks.

1. Harrison, the chief executive officer of Construction Solutions, a company
incorporated in country X, is authorised by the company's articles of association to
carry out all transactions that are in the ordinary course of business. Harrison enters
into a contract with Jones that is clearly outside the ordinary course of business of
Construction Solutions. Pursuant to section 35A of the Company Law of Country
X, "in relation to a bona fide counterparty of the company, the power of the board
of directors to bind the company or to authorise others to do so shall be deemed to
be free from any restrictions under the articles of association of the company". In
addition, the Law adds that "[...] a person shall not be deemed to have acted in bad
faith merely because that person knew that the action was beyond the scope of the
directors' powers under the provisions of the company's articles of association [...]".

Can Construction Solutions challenge the contract based on the UNIDROIT
Principles in the above circumstances?

2. Company X is to reimburse EUR 500,000 to company A at a date when it can
set off this obligation partially with a claim of EUR 200,000 it has against A. The
contract between X and A contains a non-assignment clause. Disregarding that
clause, A assigns its right to reimbursement to company B.

Is the assignment agreement valid and what remedies may be available to
Company X?

3. Investors A, B and C are jointly and severally bound to pay seller X USD
3,000,000 for an acquisition of shares. A and X come to a settlement of different
disputes between themselves. One of the terms of the settlement is that A will be
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discharged of its obligations towards X under the share purchase agreement by
paying an amount of USD 600,000, i.e. USD 400,000 less than A’ s contributory
share towards the other co-obligors.

Determine whether the settlement agreement is effective in relation to the
obligations under the share purchase agreement. And if it does, explain how the
settlement agreement will affect the obligations of the co-debtors under that
agreement.

Recommended sources

1. Beale, Hugh and Ringe, Wolf-Georg, Transfer of Rights and Obligations
Under DCFR and CESL: Interactions with English and German Law (March 8,
2013). The Common European Sales Law in Context - Interactions with English and
German Law, Gerhard Dannemann and Stefan Vogenauer, eds., Oxford University
Press, 2013, Oxford Legal Studies Research Paper No. 17/2013, Warwick School of
Law Research Paper 2013/10, Available at SSRN:
https://ssrn.com/abstract=2229986

2. Gruning, David W., Reading Release: How to Extinguish A Solidary
Obligation (November 31, 2018). 64 Loy. L. Rev. 365 (2018), Loyola University
New Orleans College of Law Research Paper No. 2019-02, available at SSRN:
https://ssrn.com/abstract=3326934.

3. Orti Vallejo, Antonio, Assignment of Future Claims and Factoring (October
2010). InDret, Vol. 4, 2010, Available at SSRN: https://ssrn.com/abstract=1738224.

4. Oshani, Abdulmalek, Assignment and Novation: Are They the Same? (April
2, 2019). Available at SSRN: https://ssrn.com/abstract=3366794 or
http://dx.doi.org/10.2139/ssrn.3366794

5. Tolhurst, Greg, Assignment of Contractual Rights: The Apparent
Reformulation of the Personal Rights Rule. Australian Bar Review, Vol. 29, No. 1,
pp- 4-26, 2007, Sydney Law School Research Paper No. 07/31, Available at SSRN:
https://ssrn.com/abstract=987120.

6. Tolhurst, Greg, The Nature of an Assignee's Right to Damages for Breaches
of Contract that Occur Prior to Assignment. Journal of Contract Law, Vol. 24, No.
1, pp. 1-21, 2008, Sydney Law School Research Paper No. 08/44, Available at
SSRN: https://ssrn.com/abstract=1121242.

Topic 6: Performance of the contract
Questions for discussion

1. General rules for the performance of the contract:
(a) time of performance, advance performance;
(b) performance at one time and performance in parts, partial performance;
(c) the order of execution,;
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(d) place of performance.
2. Special rules for fulfilling monetary obligations.
3. Execution, which requires the permission of public authorities.
4. 4. Complications: concept and consequences.

Tasks.

1. Study the case file No. 42/90-10 (53/113-09). In your opinion, did the
Ukrainian court correctly apply the rules of international contract law? Explain your
answer.

2. A company from UK, S.O.P. Invest Ltd, and company from Germany, Forest-
Side GmbH, concluded a contract for the supply of wood. The parties agreed that
payment of the price due (100 000 USD) must be made at one time. The deadline
for payment was October 1. Forest-Side GmbH properly and in due time delivered
all the installments of wood. At the first of October instead of a payment S.O.P.
Invest Ltd handed over to Forest-Side GmbH a bill of exchange for the sum of
100 000 USD. It was a negotiable bill (payable to bearer) which S.O.P. Invest Ltd
received from another UK company, Focus Finance Ltd. The bill was payable from
October 15 until October 25. When at October 20 Forest-Side GmbH presented a
bill the bank rejected payment claiming that S.O.P. Invest Ltd obtained the bill by
fraud.

What remedies (if any) are available to Forest-Side GmbH ? Will the answer
change if we assume that the bill is dishonored not because of fraud but just because
of non-performance on the side of the bank?

3. Amigos Trade Ltd. agreed to sell Bio Nutrition Ltd. a quantity of groundnuts
to be shipped from Sudan to Hamburg in November or December. The price of the
groundnuts CIF Hamburg was calculated on the basis of shipment via the Suez
Canal. On November 2, the Canal was closed and remained closed for the next five
months. The contract contained no term contemplating the possible closure of the
Canal. Although it was still possible to ship the nuts to Hamburg around the Cape
of Good Hope, that would have made the shipment much more expensive. Amigos
Trade Ltd. refused to perform its contractual obligation because of the changed
circumstances.

Resolve the dispute. How should the closure of the channel be qualified in such
circumstances?

Recommended sources

1. Berger, Klaus Peter and Behn, Daniel, Force Majeure and Hardship in the Age
of Corona: A Historical and Comparative Study (April 20, 2020). 6 McGill Journal
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of Dispute Resolution (2019/2020) Number 4, pages 79-130, Available at SSRN:
https://ssrn.com/abstract=3575869 or http://dx.doi.org/10.2139/ssrn.3575869

2. Heesaker, Meg, COVID-19 & Commercial Leases: Rethinking Frustration
and Contractual Discharge in the Canadian Common Law (March 10, 2021).
Available at SSRN: https://ssrn.com/abstract=3801951 or
http://dx.doi.org/10.2139/ssrn.3801951

3. Kum, Ekia Gilbert, How Does the Change of Equilibrium between the
Allocation of Risk, Hardship and the Impossibility Doctrines Affect the Parties to
an International Sale of Goods Contract, under the Provisions of the CISG,
UNIDROIT Principles, the ICC and the English and French Laws? (September 30,
2019).  Available at  SSRN: https://ssrn.com/abstract=3464977 or
http://dx.doi.org/10.2139/ssrn.3464977

4. Mekki, Mustapha and KLOEPFER PELESE, Martine, Hardship and
Modification (or 'Revision') of the Contract (January 26, 2010). Available at SSRN:
https://ssrn.com/abstract=1542511 or http://dx.doi.org/10.2139/ssrn.1542511

5. Rosler, Hannes, Hardship in German Codified Private Law: In Comparative
Perspective to English, French and International Contract Law (2007). European
Review of Private Law (ERPL), Vol. 15, pp. 483-513, 2007, Available at SSRN:
https://ssrn.com/abstract=1154004.

6. Zivkovic, Velimir, Hardship in French, English and German Law (October 1,
2012). Strani pravni Zivot (Foreign Legal Life) - Casopis Instituta za uporedno pravo
u Beograd (Institute for Comparative Law in Belgrade review), January 2013,
Available at SSRN: https://ssrn.com/abstract=2158583.

Topic 7. Breach of contract and remedies for breach of contract
Questions for discussion

1. The concept of breach of contract.
2. Forgivable and unforgivable breach. The meaning of fault in contract law.
3. Clauses limiting or excluding liability.
4. Force majeure clause.
5. Remedies in case of breach of contract:
(a) performance in kind;
(b) termination;
(c) losses;
(d) withholding performance;
(e) interest on cash.
6. Rules on the compatibility of multiple protective equipment.

Tasks.

1. Defendant, a Mexican grower, and Claimant, a U.S distributor, entered into a
one year exclusive agreement according to which Defendant undertook to produce
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specific quantities of squash and cucumbers and to provide them to Claimant on an
exclusive basis, while Claimant had to distribute the goods on the Californian market
against a commission.

The contract, which was concluded in September 2004, contained an arbitration
clause in which the parties expressly referred to the UNIDROIT Principles of
International Commercial Contracts as the law governing the substance of any
potential disputes.

Defendant did not perform his obligation in time. Therefore Claimant sent a
notice to Defendant requesting Defendant to cure its breach within 15 days of receipt
of the notice. But after 15 days have passed Defendant did not cure.

Claimant brought an action before the Centro de Arbitraje de México against
Defendant arguing that Defendant had breached the contract by not providing the
goods referred to in the contract and by violating the exclusivity clause. Claimant
asked for termination of the contract as well as damages for the harm suffered as a
result of Defendant’s failure to provide the goods; it also asked for payment of the
penalty stipulated in the contract in case of violation of the exclusivity clause.

Defendant objected that its failure to deliver the goods was due to the destruction
of the crops by a series of extraordinarily heavy rainstorms and flooding caused by
the meteorological phenomenon known as “El Nifio”. According to Defendant these
events amounted to a case of force majeure and/or hardship and therefore any
liability on its part was excluded; moreover, Defendant argued that the contract
entered into with Claimant was null and void since it had not been formalized or
registered before the Mexican authorities.

Resolve the dispute by providing comprehensive explanations of all the parties'
arguments.

2. A French company and a Costa Rican company agreed to participate in a
public bidding procedure for the construction and operation on an exclusive basis
for a ten-year period of centres for technical revision of vehicles in Costa Rica. The
contract was finally awarded to a third party. According to the Costa Rican company
the adjudication was improper but the French company refused to join its partner in
challenging the adjudication before the competent authority, thereby preventing the
Costa Rican company from concluding the proceedings. The Costa Rican company
commenced arbitral proceedings against the French company alleging breach of the
joint venture agreement and claiming compensation for the harm suffered including
loss of profits it could have expected to make over the ten-year period of time (those
profits amounted to 10 000 000 USD).

In their contract the parties had agreed that any dispute should be resolved “on
the basis of good faith and fair usages and with regard to the most sound commercial
practices and friendly terms”.
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Resolve the dispute. Determine the legitimacy of the Costa Rican company's
claims.

Recommended sources

1. Berger, Klaus Peter and Behn, Daniel, Force Majeure and Hardship in the
Age of Corona: A Historical and Comparative Study (April 20, 2020). 6 McGill
Journal of Dispute Resolution (2019/2020) Number 4, pages 79-130, Available at
SSRN: https://ssrn.com/abstract=3575869 or
http://dx.doi.org/10.2139/ssrn.3575869

2. Flechtner, Harry M., Issues Relating to Exemption ('Force Majeure') Under
Article 79 of the United Nations Convention on Contracts for the International Sale
of Goods ("CISG'). U. of Pittsburgh Legal Studies Research Paper No. 2008-08,
UNIFORM LAW FOR INTERNATIONAL SALES UNDER THE 1980 UNITED
NATIONS CONVENTION, John Honnold, 4th edition, The Hague: Kluwer Law
International, Forthcoming, Available at SSRN:
https://ssrn.com/abstract=1118124.

3. Jukier, Rosalie, Taking Specific Performance Seriously: Trumping Damages
as the Presumptive Remedy for Breach of Contract (2010). TAKING REMEDIES
SERIOUSLY/LES RECOURS ET LES MESURES DE REDRESSEMENT: UNE
AFFAIRE SERIEUSE, p. 85, Robert J. Sharpe & Kent Roach, eds., Canadian
Institute for the Administration of Justice, 2010, available at SSRN:
https://ssrn.com/abstract=2002230.

4. Katsivela, Marel, Contracts: Force Majeure Concept or Force Majeure
Clauses? (24 December 2007). Uniform Law Review, Vol. 12, 2007, Available at
SSRN: https://ssrn.com/abstract=2889727.

5. Mathew, Renjith and Mathew, Renjith, Force-Majeure under Contract Law
in the Context of Covid-19 Pandemic (April 1, 2020). Available at SSRN:
https://ssrn.com/abstract=3588338 or http://dx.doi.org/10.2139/ssrn.3588338

6. Shetty, Smaran and Budihal, Pranav, Force Majeure, Frustration and
Impossibility: A Qualitative Empirical Analysis (August 1, 2020). Available at
SSRN: https://ssrn.com/abstract=3665213 or
http://dx.doi.org/10.2139/ssrn.3665213

7. Tjong Tjin Tai, Eric, Force Majeure and Excuses in Smart Contracts (May 4,
2018). Tilburg Private Law Working Paper Series No. 10/2018, accepted version
published in European Review of Private Law 2018/6, p. 787-904, available at
SSRN: https://ssrn.com/abstract=3183637 or
http://dx.doi.org/10.2139/ssrn.3183637

8. Twigg-Flesner, Christian, A Comparative Perspective on Commercial
Contracts and the Impact of Covid-19 - Change of Circumstances, Force Majeure,
or What? (22 April 2020). Pistor, Katharina, "Law in the Time of COVID-19"
(2020). Books. 240, available at SSRN:: https://ssrn.com/abstract=3582482.

9. Weston, Maureen A, COVID-19's Lasting Impact on the Sports Industry:
Financial, Legal, and Innovation (2020). 61 Santa Clara Law Review 121,
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Pepperdine University Legal Studies Research Paper No. 2020/21, available at
SSRN: https://ssrn.com/abstract=3651547.

Topic 8: Contract for the international sale of goods
Questions for discussion

1. The concept of an international sale of goods contract.

2. Contrasting commercial and consumer sales contracts.

3. Conclusion of an international sale and purchase agreement.

4. Seller's obligations and remedies in case of breach of contract by the seller.
5. Buyer's obligations and remedies in case of breach of contract by the buyer.
6. Transfer of risks and transfer of ownership. Incoterms.

Objectives.

1. A German seller and a Dutch buyer concluded a contract for the sale of 400
sheep to be delivered to a slaughterhouse in Denmark. In one week after delivery of
sheep the buyer informed the seller that he refuses to pay the price because of non-
conformity of the cattle (in particular, it was too thin and could not therefore be
slaughtered immediately). Thus the buyer claimed for a price reduction as well as
damages covering its expenditures for fattening the sheep.

Conversely the seller did not acknowledge the non-conformity and commenced
an action to recover the price.

Resolve the dispute based on the rules of conformity of goods in the UNIDROIT
Principles and the Vienna Convention.

2. Shared Imaging, an American corporation (Buyer), and Neuromed, a German
corporation (Seller), entered into a contract of sale for a magnetic resonance imaging
(MRI) machine.

The one page contract of sale contains nine headings.

Under “Delivery Terms” it provides, “CIF New York Seaport, the buyer will
arrange and pay for customs clearance as well as transport to Calmut City”.

Under “Payment Terms” it states, “By money transfer to one of our accounts,
with following payment terms: US § 93,000 - downpayment to secure the system;
US $ 744,000 - prior to shipping; US $ 93,000 - upon acceptance by Siemens of the
MRI system within 3 business days after arrival in Calmut City”. In addition, under
“Disclaimer” it states, “system including all accessories and options remain the
property of Neuromed till complete payment has been received”.

The MRI was delivered to the shipping vessel by the German company
undamaged and in good working order. When it reached its destination of Calmut
City, Illinois, it had been damaged and was in need of extensive repair, which led
Shared Imaging to conclude that the MRI had been damaged in transit.
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The buyer brought suit in U.S. court seeking to recover for the damaged goods.
It claimed that the risk of loss remained with the seller until the goods were delivered
at their port of destination in the U.S. because, inter alia, the title to the goods would
not pass to buyer until final payment for the goods had been made.

Resolve the dispute. To do this, consider, in particular, the following issues:
applicability of CISG, applicability of Incoterms, the relationship between CISG and
Incoterms, the meaning of the term CIF, transfer of risk and transfer of ownership,
and the legal effects of the Romalpas clause.

Recommended sources

1. Dovbysh, V. A. Foreign economic agreement (contract) of sale: legal
regulation: monograph / V. A. Dovbysh, L. I. Svitlak ; Vinnytsia National Technical
University: VNTU, 2013. 247 c.

2. Flechtner, Harry M., Issues Relating to the Applicability of the United Nations
Convention on Contracts for the International Sale of Goods (CISG). U. of
Pittsburgh Legal Studies Research Paper No. 2008-07, UNIFORM LAW FOR
INTERNATIONAL SALES UNDER THE 1980 UNITED NATIONS
CONVENTION, John Honnold, 4th edition, The Hague: Kluwer Law International,
Forthcoming, Available at SSRN: https://ssrn.com/abstract=1118118.

3. Janssen, Andre, The CISG and Its General Principles (January 6, 2009). CISG
METHODOLOGY, Janssen, Meyer, eds: Munich, 2009, Available at SSRN:
https://ssrn.com/abstract=1595989 or http://dx.doi.org/10.2139/ssrn.1595989

4. Kaarisma, Sabah Egbal, The Passing of Risk under English Law,
INCOTERMS and the UN Convention on Contracts for the International Sale of
Goods: A Critical Discussion (December 22, 2020). Electronic Research Journal of
Social Sciences and Humanities Vol 2: Issue IV, pp. 25-36, 2020, Available at
SSRN: https://ssrn.com/abstract=3753266.

5. Kornet, Nicole and Kornet, Nicole, The Common European Sales Law and
the CISG - Complicating or Simplifying the Legal Environment? (February 28,
2012). Maastricht Journal of European and Comparative Law, 2012, Maastricht
European Private Law Institute Working Paper 2012/4, Available at SSRN:
https://ssrn.com/abstract=2012310 or http://dx.doi.org/10.2139/ssrn.2012310

6. Martin, Charles H., The Electronic Contracts Convention, the CISG, and New
Sources of E-Commerce Law. Tulane Journal of International & Comparative Law,
Vol. 16, No. 2, Spring 2008, Available at SSRN: https://ssrn.com/abstract=1120333.

7. Nwafor, Ndubuisi, Comparative Evaluation of the Doctrine of Fundamental
Breach under the CISG, UNDROIT Principles and the English Law (October 15,
2013).  Available at  SSRN: https://ssrn.com/abstract=2340440  or
http://dx.doi.org/10.2139/ssrn.2340440

8. Sheehy, Benedict, Good Faith in the Cisg: The Interpretation Problems of
Article 7 (October 5, 2004). (2007) Review of the Convention on Contracts for the
International Sale of Goods (CISG) ed. by Pace International Law Review 153-196,
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available at SSRN: https://ssrn.com/abstract=777105 or
http://dx.doi.org/10.2139/ssrn. 777105

9. Wagner-von Papp, Florian, European Contract Law: Are No Oral
Modification Clauses Not Worth the Paper They are Written on? - DCFR 11.-4:105
v. CISG 29(2), UNIDROIT Principles 2.1.18, UCC § 2-209 and Comparative Law
(July 29, 2010). CURRENT LEGAL PROBLEMS Vol. 63, pp. 511-596, G. Letsas
& C. O'Cinneide, eds., Oxford University Press, 2010, Available at SSRN:
https://ssrn.com/abstract=1650501.

10. Yan, Min, Remedies Under the Convention on Contracts For The
International Sale of Goods and the United Kingdom's Sale of Goods Act: A
Comparative Examination (November 6, 2011). Available at SSRN:
https://ssrn.com/abstract=3066352 or http://dx.doi.org/10.2139/ssrn.3066352

11. Yovel, Jonathan, The Buyer's Right to Avoid the Contract in
International Sales (2010). An international approach to the interpretation of the
United Nations Convention on Contracts for the Sale of Goods John Felemegas, ed.,
Cambridge University Press, 2007, Available at SSRN:
https://ssrn.com/abstract=906608.

12. Yovel, Jonathan, The Seller's Right to Avoid the Contract in
International Sales (December 15, 2010). An international approach to the
interpretation of the United Nations Convention on Contracts for the Sale of Goods,
John Felemegas, ed., Cambridge University Press, 2007, Available at SSRN:
https://ssrn.com/abstract=951020.

13. Yovel, Jonathan, The Seller's Right to Cure a Failure to Perform in
International Sales (2010). Nordic Journal of Commercial Law, pp. 1-19, 2005,
Available at SSRN: https://ssrn.com/abstract=906604.

Topic 9: Contracts for the International Carriage of Goods: General
Considerations

Questions for discussion

1. The concept of the contract of international carriage of goods.
2. Types of contracts for the international carriage of goods depending on the
type of transport; relevant international conventions.
3. The proper form of concluding a contract for the international carriage of
goods. Transport documents.
4. Obligations of the carrier.
5. Responsibility of the carrier:
(a) the period of liability;
(b) grounds for liability;
(c) limits of liability.
6. Obligations and responsibilities of the sender.

Tasks.
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1. A package containing electronic micro-components to the value of 102,000.-
€ was handed over for carriage by road from Eindhoven (Netherlands) to
Regensburg (Germany). The con- signer was a regular customer of the carrier.

Among other things, the General Conditions of Carriage (which, according to
the defendant, its customer was aware of), contain a rule saying that the defendant
does not carry any pack- ages whose value exceeds the equivalent value of 50,000.-
USS in the respective national cur- rency.

The consignment was lost. The insurance compensated the consignor for the
resulting loss and subsequently claimed full compensation for the loss of the goods
from the carrier under assigned rights. Referring to the lack of interface checks by
the carrier, the insurance re- quested that no liability limits be applied, as in its view,
there was qualified fault on the part of the carrier.

Determine the limits of the carrier's liability. Evaluate the argument of the
insurance company.

2. The carriage of a large load of laptops with a market value of almost 1 million
Euros from Germany to Italy was agreed between the consignor and the defendant.
Certain security measures were included in the contract of carriage - in particular,
breaks during transport could only be taken at lighted and monitored parking areas
and only on certain legs of the journey, and the vehicle was not to remain
unsupervised at any time.

A few kilometres before delivery, the vehicle was stolen, along with the load, as
the driver was taking a break of around one hour at an unsupervised parking area.

On the basis of assigned rights, the plaintiff, the consignor’ s transport
insurance provider, claims compensation for the full market value of the
consignment.

Determine the limits of the carrier's liability in accordance with the CMR rules.
Recommended sources

1. Belohlavek, Alexander J., Law Applicable to International Carriage: EU Law
and International Treaties (26 February 2015). CYIL - Czech Yearbook of
International Law: International Transportation (Belohlavek, A. & Rozehnalova, N.
eds.), 2015, Vol. VI, pp 27-60, JurisPublishing, Huntington N.Y., Available at
SSRN: https://ssrn.com/abstract=2574593.

2. Belohlavek, Alexander J., Selected Case Law of the Czech Republic on the
CMR Convention and New Civil Law in Effect in the Czech Republic as of 1
January 2014 (February 26, 2015). CYIL - Czech Yearbook of International Law,
2015, Vol. VI, pp. 231-325, JurisPublishing Inc., Huntington, New York, Available
at SSRN: https://ssrn.com/abstract=2618063.
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3. Hamdan, Nur, International Carriage of Goods by Road (CMR) (June 9,
2013). Available at SSRN: https://ssrn.com/abstract=2276618 or
http://dx.doi1.org/10.2139/ssrn.2276618

Topic 10. International financial leasing agreements
(Colloquium)

Questions for discussion

1. The concept and essential features of an international financial leasing
agreement.

2. Rights and obligations of the lessor.

3. Rights and obligations of the lessee.

4. Supplier's responsibility.

Recommended sources

1. BACKOVIC, N. - Adopting and adapting the UNIDROIT model law on
leasing, Uniform law review / Revue de droit uniforme, 15 (2010) 3/4, pp. 861-867

2. BAKKOUR, E.M., Une lecture de la Convention d'UNIDROIT sur le crédit-
bail international (Ottawa, 28 mai 1988), Revue marocaine de Droit et d'Economie
du développement, (1994), N° 34, 103

3. CASTILLO-TRIANA, R., Equipment leasing: trends and regulations in
Latin America - a case for the UNIDROIT Leasing Convention, Uniform Law
Review / Revue de droit uniforme, 7 (2002), 737-750

4. DALHUISEN, J.H., The UNIDROIT Convention on International Financial
Leasing, Eenvormig en Vergelijkend Privaatrecht, (1994), 27

5.FOTSCHL, A., Financial leasing under the UNIDROIT-Convention on
International Financial Leasing und dem Draft Common Frame of Reference: eine
vergleichende Analyse, European Review of Private Law 2009, 659-673

6. FRIGNANI, A. - TORSELLO, M., Financial Leasing in Italy, Uniform law
review / Revue de droit uniforme, 2011, 16 (2010) 1/2, pp. 351-371

7. GOODE, R., Practical questions relating to the UNIDROIT Convention on
International Financial Leasing, in: Uniform Commercial Law in the Twenty-first
Century, 106. Proceedings of the Congress of the United Nations Commission on
International Trade Law, New York, 18-22 May 1992, New Y ork, United Nations,
1995

8. KRONKE, H., Financial leasing and its unification by UNIDROIT: general
report, Uniform law review / Revue de droit uniforme, 2011, 16 (2010) 1/2, pp. 23-
44

9. KRONKE, Herbert - Financial leasing and its unification by UNIDROIT, in:
General reports of the XVIII'"Congress of the International Academy of
Comparative Law, 2012, pp. 321-333
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CURRENT CONTROL OF STUDENTS' KNOWLEDGE

Description of the subject "International Contract Law"

Course 1

Field of study,
educational and
qualification level

Characteristics of the
discipline

Number of ECTS credits - 4.0
Number of modules - 2

Total number of hours - 120
Weekly hours for full-time
students:

classroom - 2-4, independent
work of the student - 6-8.

Field of study - 08 "Law"

Speciality - 081 "Law"

Level of education - second
(master's) degree

Selective
Lectures: 20 hours.

Practical training: 20 hours.
Independent work: 80
hours.

Types of control:
Types of control:
current control;

final control of knowledge
(differentiated credit)
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CRITERIA FOR ASSESSING STUDENTS' KNOWLEDGE AND SKILLS

The assessment of the results of mastering the discipline "International Contract
Law" involves current and final control and is carried out on the basis of a
cumulative point-rating system.

Ongoing knowledge control includes:

— control of the quality of students' mastering of the programme material of the
discipline in practical classes using the following means: oral, written or express
survey, solving practical problems or tasks, participation in the development of a
case, defence of an essay or report on the initiative of the student. The current control
is aimed at checking the student's level of preparation in the study of the current
material. During a practical class, a student can receive a grade on a four-point scale
(0, 3,4,5);

— quality control of students' mastery of the programme material of the
discipline, which is carried out at the end of the modules in the form of colloquia.

A mandatory form of independent work for students is the preparation of a final
written work. The maximum number of points based on the results of the final
written work defence is 20 points.

The form of final control of knowledge of higher education students in the
discipline is a differentiated test. The minimum number of points for a differentiated
test 1s 60 points.

Distribution of points between forms of organisation of the educational process
and types of control measures:

Current control Summary
knowledge
assessment

(differentiated
credit)
Module 1 Module 2 Independent work
of students
n/a Colloquium n/a Colloquium
max 30 max 30 max 10 max 10 max 20 max 100

Criteria for assessing learning outcomes
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Type of control

Number of
points

Criteria (for each assessment)

Current control
in a practical
lesson

Max 5

Excellent mastery of the subject material, with some minor
deficiencies.

4

Good mastery of the material on the topic, but there are some
mistakes.

Satisfactory level of mastery of the material, a significant
number of errors.

Min 0

Unsatisfactory level of learning.

Colloquium

Max 10

The results of the material processing are high, with a small
number of minor errors.

Satisfactory level of mastery of the material, a significant
number of errors.

Min 0

Unsatisfactory level of learning.

Final written work

Max 20

The work is designed in accordance with the requirements of
the department.

The paper contains no methodological errors, references to
sources and own conclusions.

The defence demonstrates in-depth knowledge of the topic, as
well as the validity of conclusions, positions, classifications,
etc.

15

The work is designed in accordance with the requirements of
the department.

The paper contains minor methodological errors, references
to sources, and own conclusions.

During the defence, sufficient knowledge of the topic is
demonstrated, as well as the validity of conclusions, positions,
classifications, etc.

10

The work is executed in accordance with the requirements of
the department, but with minor errors.

The paper contains methodological and substantive errors,
references to sources, and the author's own conclusions.
During the defence, sufficient knowledge of the topic was
demonstrated, but there were problems with the
argumentation of certain concepts and judgements in the
work, and the proof of the conclusions.

The work is executed with errors and violations of the
departmental requirements for the form of work.

The work contains methodological and substantive errors, and
an insufficient number of sources were used to substantiate
the research and conclusions.

During the defence, there were difficulties in disclosing the
content of the topic, presenting arguments regarding certain
provisions of the work, and proving the validity and proof of
the conclusions.
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Min 0

The paper is not properly formatted, does not cite sources, and
contains methodological errors.

During the defence, the author of the work cannot
demonstrate knowledge of the chosen topic, provide
arguments for the concepts and analyse the information.

The work was performed in violation of the requirements of
academic integrity.

Differentiated
credit

enrolled

100

1. Comprehensive, systematic and in-depth knowledge
of the material provided by the programme of the
discipline, including orientation in the main scientific
doctrines and concepts of the discipline.

2. Mastering the basic and additional literature
recommended by the department.

3. Ability to independently replenish knowledge in the
discipline and use the acquired knowledge in practical
work.

90

1. Full knowledge of the material provided by the
programme of the discipline.

2. Mastering the main literature and getting acquainted
with additional literature recommended by the
department.

3. Ability to independently replenish knowledge in the
discipline, understanding their importance for practical
work.

85

1. Sufficiently complete knowledge of the material
provided for in the programme of the discipline, with no
significant errors in the answer.

2. Mastering the basic literature recommended by the
department.

3. Ability to independently replenish knowledge in the
discipline, understanding their importance for practical
work.

75

1. Knowledge of the basic material provided by the
programme of the discipline to the extent sufficient for
further study and future work in the profession.

2. Mastering the basic literature recommended by the
department.

3. Errors and significant inconsistencies in the answer to
the test if you have the knowledge to eliminate them
yourself or with the help of the teacher.

70

1. Knowledge of the basic material provided by the
programme of the discipline, in an amount sufficient for
further study and future work in the profession.

2. Read the main literature recommended by the
department.

3. Errors in the answer to the test if you have the
knowledge to eliminate the most significant errors with
the help of the teacher.
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1. Gaps in knowledge of certain parts of the basic
60 material provided by the programme of the discipline.
2. Errors in answering the test questions.

1. Lack of knowledge of a significant part of the basic
material provided by the programme of the discipline.

not credited 33 2. Inability to continue education or professional activity
without taking a repeat course in this discipline.
Scale of final pedagogical control
Assessme Definition. Assessment. Assessment.
nt. according to on a 100-point
on the the national scale used in NSW
ECTS scale
scale for credit
A Excellent - excellent performance, with
only a few errors 90 - 100
B Very good - above average with a few
eITors 80 - 89
C Good - generally correct work with a
) enrolled
number of minor errors 75-79
D Satisfactory - not bad, but with a
significant number of shortcomings 70 -74
E Sufficient - performance meets the
minimum criteria 60 - 69
FX Unsatisfactory - you need to work on it
before retaking it not credited 35-59
F Unsatisfactory - serious further work is
required, a repeat course is mandatory 0-34
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1.

law.

2.
3.
4.
5.
6.

LIST OF TOPICS FOR THE FINAL PAPER
The principle of good faith and fair business practice in international contract

Pre-contractual liability in international contract law. Bad faith negotiations.
Legal effect of pre-contractual documents in international contract law.
Conclusion of contracts using standard terms and conditions.

Representation in concluding international commercial contracts.
Applicability of the UNIDROIT Principles of International Commercial

Contracts.

7.

Exploitation of a vulnerable position in negotiations as a ground for

invalidation of a contract.

8.

9.
10.
1.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.

Illegality as a ground for invalidity of a contract in international contract law.
Fraud as a ground for invalidity of an international commercial contract.
Threats as a ground for invalidity of an international commercial contract.
Invalidation of an international contract: procedure and consequences.

Rules of contract interpretation.

Assignment of rights under an international contract.

Transfer of obligations under an international contract.

Assignment of a contract in international commercial law.

The concept of formation in international contract law.

Force majeure in international contract law.

Ways to protect a creditor in case of breach of an international contract.
Compensation for damages as a result of a breach of an international contract.
Performance in kind as a creditor's remedy.

Rules for fulfilling monetary obligations.

Duties and liability of the carrier in international carriage of goods contracts.
Shipper's obligations and liability in international carriage of goods contracts.
The seller's obligations and remedies in case of breach of contract by the seller

in an international sale of goods contract.

25.

Transfer of risk and transfer of ownership in an international sale of goods

contract.

26.
27.
28.
29.
30.

Incoterms: structure and application.

Set-off of counterclaims in international contract law.

Plurality of Debtors in International Contract Law.

The rights of third parties in international contract law.
Termination of a contract as a remedy in international contract law.
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