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Preface

Differences between the legal systems of states can
hinder international trade. This issue has long been
recognized in foreign countries, especially in Western
nations, and certain steps have been taken to address it.
While the desired situation has not been fully achieved,
the results obtained are promising. The primary reason
for this study is the lack of academic research conducted
towards identifying and solving this problem in the field
of unifying international commercial law, both in
Azerbaijan, my homeland, and in Turkey, which I
consider my second homeland. If our research can bring
any benefit to both countries in academic, legal,
business, or economic domains, it will be considered to
have achieved its goal.

This study was conducted under the title of "Unification
of International Commercial Contracts Law" as part of
a doctoral dissertation within the doctoral program of
International Trade and European Union Law at the
Institute of Foreign Trade of Istanbul Commercial
University. The dissertation was defended before a jury
consisting of Prof. Dr. Huseyn HATEMI, Prof. Dr.
Omar OZKAN, Prof. Dr. Yiicel OGURLU, Prof. Dr.
Mehmet MELEMEN, Assoc. Prof. Dr. Ebru SHENSOZ
MALKOCH, and Asst. Prof. Muhittin ADIGUZEL, and
it was unanimously accepted.



4

I pay my respects to the souls of my mother, PUSTE
BABAYEVA, and my father, SULEYMAN
BABAYEV, who lost their lives due to COVID-19
during the preparation of this work. They dedicated
their entire lives to the future and happiness of their
children, and I express my profound gratitude to them.
I would also like to thank my sisters, Mahsati
BABAYEVA and Nigar BABAYEVA, who have
always been with me during these -challenging
moments. Furthermore, I extend my respect and
gratitude to all my professors, especially my supervisor,
Prof. Dr. Huseyin HATEMI, and Prof. Dr. Omer
OZKAN, for their unwavering support.

[lgar BABAYEV
April 2022



Contents

(=) = Lol =T 7

FY o) o 1=k V =1 { (o] 4 K- TN 15

[N A0 Lo [V T 01 4 0] o TR 17
Chapter |

CONCEPTS AND INSTITUTIONS RELATED TO UNIFICATION

ICT=T o 1= - | SO 23
JAV 6o ] o 1=] o] K- JR OO 23
1. International commercial contract .......ccccccevvneeeennn.n. 23
2. UNIficatioN.....oouueeiiiiiie e 24
R I ) o 1=] for- | (o] A I T 29

B. The importance of unification in the field of international

commeErcial |aW.....cooovviiiiiiiiie 34
C. Unification methods.........ccoeeeviiiiiieiiiiiiiiiecceieeceeeena, 36
D. Organizations carrying out unification activitiesin in

the field of international commercial law...................... 39

1. UN Commission on International Trade Law.............. 40

2. International Institute for the Unification of Private Law

..................................................................................... 46
3. Hague Conference on Private International Law........ 49
4. International Chamber of Commerce.........ccccoeeenennenen 51
5. UN Conference on Trade and Development............... 54
6. International Trade Center......cooevvvveeiviiiiiinieiiiinnenns 54
7. EUropean UniON......ccoviiiuiriiiiiiiceiiis et een e 56

8. Organization of American States........cccceeeeevvvvvieeeennn. 57



9. Organization for the Harmonization of Business Law in
Africa

10. Organization for the Harmonization of Business Law in
the Caribbean

11. Others

Chapter i
Unification Studies

Il. STUDIES IN THE FIELD OF INTERNATIONAL COMMERCIAL
CONTRACTS LAW

A. Regional Studies

................................................................. 65
L. EUMOP . e e 65
a. Principles of European Contract LaW...........cccevvvvvunnnn... 70
b. European Contract Code........ccooeeviiriirieniireiriieeeeeirnnnnnn. 74
c. Draft Common Frame of Reference.........ccoovvvvueeenennne. 75

d. Common European Sales LaW......cccceevvvevviereiiinneeenennnnn. 80
2. America

........................................................................... 85
a. US Restatements.....ccoocueiiiiiiiiii e, 85
b. Principles of Latin American Contract Law.................... 86
c. OHADAC Principles on International Commercial Contracts
...................................................................................... 93
d. Inter-American Convention on the Law Applicable to
International Contracts........ccvveeiiiiiiiiiieiceccee e, 96

e. Guide on the Law Applicable to International Commercial
Contracts in the Americas

.............................................. 97
. N AN - TR 98
L A g or- TSR 104
B. Global StUdies.....cccovviiiiiiiiiceecc 107
) 0o 01 V7=T o f (o o |- JS 108

a. Uniform Rules on International Contracts for the Carriage



aa. 1924 International Convention for the Unification of
Certain Rules of Law relating to Bills of Lading, and

Protocol of Signature........ccccceeeeeivvieeiiieiicceeeeiine, 108
bb. 1978 UN Convention on the Carriage of Goods by Sea
(Hamburg RUIES).....ccvvvvieieiieeeeeeeeceeeee e 111

cc. 2008 UN Convention on Contracts for the International
Carriage of Goods Wholly or Partly by Sea (Rotterdam Rule)

aa. 1929 Convention for the Unification of Certain Rules
Relating to International Carriage by Air (Warsaw
CONVENTION) . ciiiiiiieeiiiiieiiiicee e 120
bb. 1955 Protocol to Amend the Convention for the
Unification of Certain Rules Relating to International
Carriage by Air (Haague Protocol).....cccceeeeeeeeeeneennnnn. 121
cc. 1961 Convention Supplementary to the Warsaw
Convention for the Unification of Certain Rules Relating to
International Carriage by Air Performed by a Person than the
Contracting Carrier (Guadalajara Supplementary Convention)

dd. 1966 Agreement on the Limits of Liability of the Warsaw
Convention and the Hague Protocol (Montreal Agreement)

ee. 1971 Further amends the 1929 Warsaw Convention for the
Unification of Certain Rules Relating to International Carriage



by Air (Protocol of Guatemala City)......cccccceeeeeeeeeeeenennnne, 122
ff. 1975 Montreal Additional Protocols............cccevvvvnnnne.. 123
gg. 1999 Convention for the Unification of Certain Rules for

International Carriage by Air (Montreal Convention)....124

c. Uniform Rules on International Contracts for the Carriage by

aa. Convention on the Contract for the International Carriage

of Goods by Road and 1978 Additional Protocol............ 125
bb. 1973 Convention on the Contract for the International
Carriage of Passengers and Luggage by Road................ 127

d. Uniform Rules on International Contracts for the Carriage by
Rail (1980 The Convention Concerning International Carriage

e. Uniform Rules on International Multimodal Carriage
Contracts (1980 UN Convention on International Multimodal

Transport of GOOdS)......ucveieeeiieieeeee e, 129
f. Uniform Rules on Contracts for the International Sale of
GOOU S ettt ettt ettt e e e e et e e e e e e e s eararearnaenrearnarnaenrrarnns 134

aa. 1964 Convention relating to a Uniform Law on the
International Sale of Goods ve 1964 Convention relating to a
Uniform Law on the Formation of Contracts for the

International Sale of Goods..........coevvviiieiiiiiiiiiiiieeeee e, 134

bb. 1980 UN Convention on Contracts for the International Sale
(o) € Yo Lo [ 135

cc. 1974 Convention on the Limitation Period in the
International Sale of Goods........ccovvvvviiiiiiiiir 141

g. 1988 UNIDROIT Convention on International Factoring...143



h. 1988 UNIDROIT Convention on International Financial Leasing

............................................................................................ 146
1. 2005 Convention on Choice of Court Agreements............. 149
i. 2005 UN Convention on the Use of Electronic Communications
in International Contracts........ccccieeeeeieeeeeeiccee e, 151
2. Soft Law INStruments........ueeeeeeiieieeiicceeee e, 154
a. UNIDROIT Principles of International Commercial Contracts
............................................................................................ 154
b. UNIDROIT Principles of Reinsurance Contracts................. 162
c. Uniform Rules on Payment Methods..........cccvvveeevevnnnnn..e. 164
aa. Uniform Rules for Collections (URC522).......ccccevvvvvennn... 164
bb. Uniform Rules on Letter of Credit Payment Method (UCP,
ISBP, URR, ICC Opinions and ISP98)........ccccceeeeeeeeerevevennnnnn. 165
cc. Uniform Rules on BPO Payment Method (URBPO)......... 168
d. Uniform Rules for Demand Guarantees(URDG)................. 170
e. Uniform Rules for Forfaiting (URF800)...........ccevvvueeeeerennnnn. 171
f.INCOTERIMS. ... et 173
g. 1983 UNCITRAL Uniform Rules on Contract Clauses for an
Agreed Sum due Upon Failure of Performance.................... 178
h. 2015 Principles on Choice of Law in International Commercial
(@0 014 - [of £ JHN PO PRRPPTRPPRRPPIN 180
i. 2016 York-Antwerp Rules on General Average.................... 183
3. Model Contracts and Clauses........ccceevvveeeeeiiiiceeeeeeiiceee e, 185
a. ICC Model Contracts and Clauses.........cccoevvveerieeiiieneeennnnnn. 186
b. ITC Model Contracts........couvviviieeeeieeeeeecee e 188
C. FIDIC Model CoNntracts........cuceeeeeeeeeeeeeiiceee et 191
d. FOSFA and GAFTA CoNtractsS.......ccuuvvieeeeeeeeeeeiiiiieeeeeeeeenennns 202
LI @ )4 1T RSP 207
4. Legal GUIAES....uuuieceee et e e e e e eaeaas 208

a. UNCITRAL Legal Guide on Drawing Up International Contracts



for the Construction of Industrial Works.............ccoeevvvvnnnnnnnn. 209
b. UNCITRAL Legal Guide on International Countertrade

LI = 1 17= [t 4 Lo o 1S 213
c. UNIDROIT Guide to International Master Franchise
JAN g = T FoL=T 0 a1 o ] PN 217
d. UNIDROIT/FAO/IFAD Legal Guide on Agricultural Land
Investment Contracts.....ccooeuvviiiiiiii e 220
Chapter lli

UNIFICATION PROBLEMS
Ill. PROBLEMS ARISING IN THE UNIFICATION OF THE LAW OF

INTERNATIONAL COMMERCIAL CONTRACTS.....ccovvvtveeeeennn, 225
A. Large Number of States......cccoeivvviieiiiiiiiiie e, 225
B. Changes to Unification Instruments........cccccoevvvvviiennnnnnnen. 228
C. States Consider Various Factors When Adopting Unification
INSErUMENTS. .o 233
D. Problems Arising from Relationships Between Unification
INSErUMENTS. .o e 238
E. Problems Caused by the Quality of Unification Instruments
............................................................................................ 242
F. Language Problems.........oouuiiiiiiiiiiiccce e, 244
G. Problem of Different Interpretation........cccceeeeeeeeeennnnn. 252
H. Insufficient Introduction and Teaching of Unification Tools.
........................................................................................... 256
E. Problems in the Use of Unification Tools by National Courts
........................................................................................... 264
Conclusion and Recommendations.........cccccevvieeeieviineeneennen, 271
JAY o o 1= o Vo | USRS 301
EK 1. ICC Model International Sales Contract...................... 301

EK 2. ITC Model Contract for an International Corporate Joint



Venture

................................................................................ 307
EK 3. FOSFA Model Contract Sample......cccccceeeeeeieeeveninnnnnnnn. 321
EK 4. GAFTA Model Contract Sample......ccccovvvveeeiiiiininnennns 324
Bibliography.....cccveiieiieiiiiiiiiiirirecreeeecrecreeceeerencenerensensnnnes 333
Thesaurus



	Preface

