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IIpenucaoBue

Hacroginee mocobue mpenHazHadaeTCs OAS CTYAEHTOB TPETHETO
Kypca (IISThIii ceMecTp) AHEBHOTO M BedepHero garkyabreToB OU
MTTOA. lleab gaHHOTO IIOCOOUS — ITOCAE€MOBATEABHOE HM3y4YE€HUE I'paM-
MaTHKH U [IPAaBOBOM A€EKCHUKHU Ha OCHOBE 00pa30BaTEABHBIX TEKCTOB,
00beIUHEHHBIX B YeThIpe TeMaTUYEeCKHX OAOKa: "OopraHHU3aI[MOHHBIE
dopMbI Om3Heca', "MOTOBOPBI U COTAAIlleHUd', "TPyAOBbIE€ IIPaBOOT-
HolreHud" U " meAoBoe oDIeHue".

Buap! 3amanuii, npeasraraeMbIX B y9eOHOM ITOCOOHH:

BEFORE READING - 3agaHH€ BBIIIOAHSIETCS OO0 HPOYTEHHS Te-
MAaTHYECKOTI'0 TeKCcTa

SCANNING - noagpobHOEe U3ydeHUe TeKCTa

LEXIS - AekcHUYeCKHl MUHUMYM, KOTOPBIH HEOOXOOUMO YCBOUTH
IpU U3y4YEHUU TEKCTa

QUESTIONS - BOIIpoChI K IPOYUTAHHOMY TEKCTY

EXPLAIN THE SENTENCES FROM THE TEXT - ToAKOBaHHE CTY-
OEHTaMH OTAEABHBIX IIPEAAOKEHUN U3 TEMATHUIECKOTO TEKCTAa

MATCH - 3amaHue mpeariocaraeT NapHbIA MoA00p A€KCHYECKHX
€IUHUI], UMEIOIIUX CXOAHOEe 3HAUYEHUE

PREPARE YOUR OWN QUESTIONS - crymeHTaM HEOOXOIUMO
HNHUCBMEHHO COCTaBUTh AOIOAHUTEABHBIE BOIIPOCHI K ITPOYUTAHHOMY
TEKCTY

AGREE OR DISAGREE - olileHKa COOTBETCTBUL MIPEIAOKEHHUU
COAEPKAHUIO HU3YYEHHOIO MaTepHasad; €CAU IIPEOAOKEHHE HE COOT-
BETCTBYET AEUCTBUTEABHOCTH, TO CA€AyeT BHECTH HEOOXOOUMBIE U3-
MEHEHUS U JaTh UCIIPABACHHBIN BapUAHT IPEAAOKEHULD

EXERCISE - 3amaHue mnpenroAaraeT IPUMEHEHHE CTyAEeHTaMH
3HAHUU, ITOAYUYEHHBIX U3 TEMATHYECKOTO TEKCTa

KEY WORDS - kAro4eBbI€ CAOBA 110 U3YYEHHOU TeMe; HeoOXOoau-
MO OATh TOAKOBaHHUE KaxKJIOTO U3 HUX, UCIOAB3Yys MaTEpHaA IPOdHU-
TaHHBIX TEKCTOB




Unit 1. Forms of Business Organization

1.1. BEFORE READING learn the following words and

phrases which are essential on the topic:

articles of incorporation = memorandum of association -

JOTOBOP 00 yupeskaeHUU aKIIMOHEPHOro oblecTBa, MeMO-
paHAyM, yCTaB IOPUIUYECKOTO AUIA, OPUIIHAABHBIH aKT O PEru-
CTpalliy KOMITaHUU / aKITMOHEPHOIO O0IIeCTBa; yCTaB aKIIMOHEP-
HOTO 00IIeCcTBA (IOKYMEHT, OIIPEEASIOIINN BHEIITHUE OTHOIIIEe-
HUSI KOMIIAHUU U IIPEeNCTaBAIEMbIH K PETUCTPAalUY)

business entity - opranuzaiironHo-1IpaBoBad popMa X03daHicTBOBA-

Husl, pupMa, KOMIIaHUsI, KOMMepUYecKas opraHu3aliid, X03dUCT-
BEHHAas eQUHUIIA; OPUANYECKOE AWUII0, 3aHUMAIOIIEEeCT KOHO-
MHYECKOH MesITEeABHOCTBIO Paal IIOAYYeHUs NPUObIAU (popMa
oO0paszoBaHUd CyObeKTa MPEeaITPUHUMATEABCKON AeITEABHOCTH
(Hamp. oOLIECTBO C OTPAHUYEHHON OTBETCTBEHHOCTBIO, YaCTHBIHN
HpeanpUuHUMATEAD, aKITHOHEPHOE ODOIIECTBO, KOOIIEPATHUB U T. II.)

close company = closed company = private company - 4yacTHad, da-

CTHO-IIpaBOBas KOMIIaHUS (He UMeEIoIIas ITpaBa Ha MyOAUYHYIO
OpoaazkKy akIui); Kopropanusd 3aKpbITOTO TUIIA (KOMIIAHUL C
OrpaHUYEHHBIM YHCAOM yIaCTHUKOB, HE UMEIOIIHX IIpaBa IIpo-
JaBaTh CBOU aKIIMU 0e3 Coraacusd APYTHUX aKIIMOHEPOB U HEIIo-
CPEeICTBEHHO yYaCTBYIOIIUX B yIIPABAEHUH KOMIIaHUEH; aKIIUU
TaKHX KOPIIOpaIuii He o0palnaroTcd Ha OTKPBITOM PhIHKE)

company = corporation (Corp.) - Komnanus, (pupma, Kopropaiius,

IOPUANYUECKOE AUII0 (COOMpaTeAbHOE TOHSITUE; IPUMEHSIETCs, KaK
IpaBUAO, K OpMaM OopraHu3aliiu 0mu3Heca, UMEIOIINM B OCHOBE
CcBoel esaTeAPHOCTH OO0beIMHEHNE KAlTUTAaAOB: KOPIIOPAIlUH, TO-
BApHUIIIECTBY U T. II.; HE IPUMEHSIETCS 10 OTHOILIEHUIO K TaKOM
dopme, KaK UHAUBUAYAABHOE IIPEAIPUHUMATEABCTBO )

dissolution of a company - aukBHaaIUsa, POCIyCK KOMIIaHUU
distinct legal entity - ropuguyeckuii cy0ObEeKT, CAMOCTOSITEABHOE

IOPUIUYIECKOE AUIIO

general partnership - moanHoe TOBapuUIIleCTBO, TOBAPUILIECTBO C HE-

OTpaHUYEHHOM OTBETCTBEHHOCTBIO (UA€HBI TAKOTO TOBapHUIIlECTBA
HECyT KaK UHIUBUAYAABHYIO, TaK U COAUIAPHYIO OTBETCTBEH-
HOCTB I10 00s13aTeAbCTBAM TOBapHUILIECTBA, T. €. TPETbU AUl MO-
I'yT HallpaBUTh UMYIIIECTBEHHBIN HCK B aJpec OAHOTO U3 HapT-
HEpPOB, KOTOPBIH IIepeaipecyeT ero, 3a BbIYETOM CBOEH [I0AHU,

APyTromMy napTHepy)

incorporator - yupeaguTeAb KOpropanuu
joint venture - coBMecTHOE MpeanIpUsaTHe, CMEIIaHHOEe ITPEeAIPH-

ATHUE, BPEMEHHOE TOBAPHUIIIECTBO



limited liability company (B cokpainéunoit opme Ltd.) - akimo-
HEpPHOEe OOIIECTBO C OTPAaHUYEHHOMN OTBETCTBEHHOCTBIO (KOMIIa-
HUS C OTPaHUYEHHOW OTBETCTBEHHOCTBIO 110 00s13aTeABRCTBaM (B
npenesax akKIIMOHEPHOTO UAHM I1A€BOTO KalluTaAa); OTBEYaeT
TOABKO I10 CBOMM 00s13aT€ABCTBAM M TOABKO ITPUHAIIAECIKAIIIUM €H
UMYIIECTBOM U HE HECET OTBETCTBEHHOCTH II0 00s13aTEeABCTBAM
aKIIMOHEPOB, PABHO KaK U aKI[MOHEPHI HE HECYT OTBETCTBEHHO-
CTHU TI0 00s13aTeABCTBAM KOMITAHUH; OOBbEUHAET ITPEUMYIIECTBA
HaAOTOOOAOXKEHHUS TOBAPHUIIIECTBA U OTPAHUYEHHYIO OTBETCTBEH-
HOCTBb KOPIIOPAIlHH, XOTd ITOCAEOHEN He SIBAGETCS; 110 3aKOHY
00s13aTeAPHO BXOOUT B opUIIMaAbHOE Ha3BaHHE aKIIMOHEPHOIO
obIIecTBa ¢ OrpaHUYEeHHON OTBETCTBEHHOCTHIO)

limited liability partnership = limited partnership (B cokpainé¢unoit
dopme LP.) - mapTHEPCTBO C OTPaHUYEHHON OTBETCTBEHHOCTHIO,
TOBaPHUIIECTBO HA Bepe, KOMMaHIUTHOE TOBAPHUILIECTBO (00Bheau-
HeHUe (PU3NYECKUX U /UAU IOPUAUUYECKUX AHIL C IIEABIO CO3JaHUS
KOMMEPUYECKOTO IIPEAINIPUITHUA, BKAIOYAIOIIIEE 10 KparHEN Mepe
OZHOTO ITapTHEPA C IIOAHON OTBETCTBEHHOCTHBIO U I10 KpauHeEN
MEpe OOHOTO ITapTHEpPa C OTPAaHUYEHHON OTBETCTBEHHOCTHIO (OT-
BeYaloIlero 1o obg3aTeAbCTBaM IIPEAIPUSITUS TOABKO B paMKax
CBOETrO I1asi)

open joint-stock company - oTKpbITOE aKIIMOHEPHOE OOIIIECTBO;
aKIIMOHEpHAad KOMIIaHUs OTKPBITOTO THUIIA

ordinary shares - 0ObIKHOBEHHBIE aKIIUU, aKIITUN C HEOUKCUPOBaH-
HBIM JUBUIEHIOM

partnership - ToBapumiecTBo (popma npeaIpUHUIMATEABCTBA, IIPEI-
cTaBAdIOIIAs COO0OM 0OBbeIMHEHNE ABYX UAU OoAee AUIL (HapTHe-
POB), COBMECTHO OCYIIECTBASIOIINX KOMMEPUECKYIO AEITEAD-
HOCTB; JASI OpPTaHU3aluU 3TOU (POPMBI TPeOyeTCsl YCTHOE UAU
IUCBbMEHHOE CoTAallleHUe MapTHEPOB 00 UX BKAQAX, y4aCTHUH B
OPUOBIAY, OTBETCTBEHHOCTH U T. II.; IIAPTHEPCTBO HE 00pasyeT
IOPUANYECKOTO AWIIA)

preference shares - nmpuBHAeTrUpOBaHHbIE aKIIUU (C (PUKCHUPOBAH-
HBIM JUBUAEHIOM U ITPABOM II€PBOOYEPEIHOMN OIIAATHI)

public company = open-end company - OTKpbITas /IyOAUYHAs aK-
IIMOHEPHAasd KOMITaHUSsI; OTKPBITOE / IIyOANYHOE aKIIMOHEPHOE 00-
IIIECTBO (MMeeT IpaBo MPOAasKU aKIIHMH Ha pPbIHKE IIEHHBIX OyMmar)

share - 1) maii (yuacTue B KaruTase KOMIIaHUH, T. €. IOAd COOCTBEH-
HOCTU B KOMIIAHUH, HAIIP., JOAS B KallUTaA€ B3aUMHOI'O UHBE-
CTHUIIMOHHOTO (pOHIAa, KoollepaTuBa U T. II.) 2) akKIud (LleHHas
OymMmara, CBUAETEABCTBYIOIIAS O BHECEHHUH ONPENEeACHHONH CyMMBbI
B COOCTBEHHBIN KaluTaa KOMIIAaHUU U IIOATBEP3KAAOIAsI IIPABO
CBOET0 BAQIEAbIIA Ha ONPEAEACHHYIO YacTh ITPUOBIAM JaHHOHU
KOMITAHUU U OCTaTKa aKTUBOB ITPU AUKBHIAIINH, 8 OOBIYHO
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TaK>Ke U IIpaBoO Ha ydacTHe B YyIIPaBA€HUU KOMIIAHHUH IIyTEM I'O-
AOCOBaHHUS Ha COOpaHUAX aKITMOHEPOB)

shareholder - akironep, Baageaell akIui, AepRKaTeAb akKIIUY (FOpU-
AUYEeCKOoe UAU (PU3UYECKOE AUIIO, SIBASIIOIEeCss COOCTBEHHUKOM
aKIIUH aKIIMOHEPHOTro O0IIEeCTBa, T. €. YaCTU aKIIMOHEPHOIo Ka-
uTana)

sole proprietorship = private enterprise = sole tradership - pupma
B UHAWBUAYAABHOM OCOOEHHOCTH, €IUHOANYHOE XO3SHCTBO, UH-
OUBUAYAABHOE IIPEeAIIPUSITUE (KOMIIaHHUs, KOTOpas HAaXOAUTCH B
COOCTBEHHOCTH U yIIPABACHHUH OHOTO YEAOBEKA, OTBEYAIOIIETO
10 06s13aTeABCTBAM JAaHHOW KOMIIAHUU AUYHBIM UMYIIIECTBOM,;
Takas opuandeckast popMa npearnpuHUMaTeAbCTBA U30HpaeTcs
JASI MEAKHUX ITPEOIIPUATUN)

sole trader = sole proprietor = individual entrepreneur = private
entrepreneur - 4acTHbIN (MHAUBHUAYAABHBIN) IPEAIIPUHUMATEAD;
YeAOBEK, UMEIOIIUN COOCTBEHHOE OEAO

M 1.2. SCANNING

Iw? Business Organizations:
Private Enterprise and Partnerships

1. There are three basic types of business organizations:

(i) The private enterprise is the simplest form. The sole owner
and his/her business are not legally distinct entities. The owner has
unlimited liability for debts of the business.

(ii) The partnership: two or more individuals are the owners,
having expressly or implicitly agreed to establish and run a busi-
ness for profit.

(iii) The corporation: a distinct legal entity which is created un-
der Company law and has an existence separate from its sharehold-
ers. A business entity is deemed to be a corporation only if the enti-
ty has at least three of the following four traits: limited liability, cen-
tralized management, continuity of life, and free transferability of in-
terests.

2. There are also some other organizational forms which are not
strictly classified as either partnerships or corporations - for in-
stance, syndicates, business trusts, associations, joint ventures and
cooperatives.

3. Private enterprise or individual proprietorship is the form of
organization where the owner is in sole charge of the business and is
responsible for its success or failure. Although advantages for the
small business exist in this form, certain drawbacks make it unde-
sirable for larger concerns. In the first place the single owner is sel-
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dom able to invest as much capital as can be secured by a partner-
ship or a corporation. If single owners are able to invest large
amounts of capital, they run great risk of losing it all because they
are personally liable for all the debts of their businesses. This is
called unlimited liability. Only in agriculture is the individual owner
still a predominant figure.

4. Partnership is an association of two or more persons who
have agreed to combine their labor, property, and skill, or some or
all of them, for the purpose of engaging in lawful business and shar-
ing profits and losses between them; in this definition the term
business includes every trade, occupation, and profession. The par-
ties forming such an association are known as partners. Partners
may adopt a fictitious name or use a real family name. The agree-
ment to form a partnership is known as a partnership contract, the
most important provision of which spells out the manner in which
profits are to be distributed.

5. There are two types of partnership: general and limited. Gen-
eral partnership is an ordinary partnership in which each partner is
personally liable for the acts of every other partner in the conduct of
the business and has unlimited personal liability for the debts of the
partnership, and usually all partners participate in the management
and conduct of the business.

6. A limited partnership is a partnership consisting of one or
more general partners and one or more limited partners. General
partners manage the business and are personally liable for its debts
and obligations. Limited partners invest money or other property in
the business, but are not liable for the debts or obligations of the
partnership.

7. A partnership can be formed only by contract. Any number of
persons may contract to form a partnership, and firms of partners
may enter into partnership with one another. New members may be
admitted into an existing partnership only with the consent of all
the partners. The agreement of partnership generally is for a definite
term of years; if no duration is specified, it is said to be a partner-
ship at will and can be terminated at any time by any partner. By
agreement of the members, a partnership may be dissolved or ter-
minated and the terms of the partnership agreement modified at any
time. Death or bankruptcy of a partner, the insanity or misconduct
of a partner, and the end of the period fixed for the duration of the
partnership also operate to terminate the partnership.

1.3. LEXIS
transferability of interests - mepemeliaemocTs, nepeaa-
BaeMOCTD JIOAU YIAaCTHUsS B KOMITAHUU
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syndicate - cHHOAMKAT, KOHCOPIIUYM a) Aloboe obobenuHeHne OaHKOB,
CTPaxOBBIX KOMIIAHUH, MTOAPITINKOB, TOBAPOIIPONU3BOAUTEAEH
UAU APYTUX (PUPM C IIEABIO OCYIIIECTBAEHUS 00IIero nmpoekTa 0)
o0beAUHEHUE TOBAPOIIPOU3BOUTEAEH C IIEABIO COBITA U OCYIIIe-
CTBAE€HHUY €IUHOM II€EHOBOM IIOAUTHUKH

business trust - meAoBoM MOBepUTEABHBIN ITaeBOM POHMI; AEAOBOM
TpacT (popMa HEAKIITMOHEPHOTO IMPEAIPUATHUS C OTPAaHUYEHHOM
OTBETCTBEHHOCTBIO 6€3 06pa3oBaHUs IOPUIUIECKOTO AUIIA; CO-
CTOUT B OOBEAUHEHUH AU, IIEPEAAIOIINX TUTYA COOCTBEHHOCTH U
yIpaBAeHHE COOCTBEHHOCTBHIO OTHOMY UAH HECKOABKHM JI0BEPH-
TEeABHBIM COOCTBEHHUKAM, KOTOPBIE OCYILIECTBASIOT PACIIPEAEAE-
HUE ITOAYIEHHON MPHUOBIAU B ITOAB3Y YYAaCTHUKOB (0eHeduIirma-
POB) Tpacra)

in sole charge of - moAHOCTBIO, €IUHOAUYHO OTBETCTBEHHBIHN

drawback - HemocTaToOK, OTpUllaTeAbHAsI CTOpPOHA

larger concern - boAee cepb€3HOE MPEAITPUATHE, O0Aee KPYyITHAs
dupma

secure - rapaHTHPOBaTh, 00ECIIeYuBaTh, 3alIUIIATh, 00eperaTsb (OT
4ero-A.), CTpaxoBaTh

run risk - UATHU Ha oIIpeneAeHHbIN PUCK

unlimited liability - HeorpanuyeHHass OTBETCTBEHHOCTD (AKIIMOHEPA)
10 00sI3aTEeABCTBAM KOMIIaHUH

fictitious name - BBIMBIIIIAEHHOE Ha3BaHUE

spell out - OOBSICHATH TOYHO U OOCTOATEABHO, PA3BSICHATH, PACTOAKO-
BBIBATh

general partnership - moaHoe TOBapHILIECTBO, TOBAPUIIIECTBO C HEOT-
PaHUYEHHOU OTBETCTBEHHOCTBIO (UA€HBI TAKOT'O TOBaAPHUIIIECTBA
HECyT KaK UHIUBUAYAABHYIO, TaK U COAUIAPHYIO OTBETCTBEH-
HOCTB 10 00s13aTEeABCTBAM TOBapPHUIIIECTBA)

general partner - rAaBHBIN ITapTHEP C HEOTPAHUYEHHOHN (MMYILIECT-
BEHHOM) OTBETCTBEHHOCTHIO

limited partner - KoOMIaHBOH-BKAQIYUK, KOMIIAHBOH C OTPaHUYEHHOM
OTBETCTBEHHOCTBIO

at will - 6eccpoyHBIH, IO YCMOTPEHHIO TAPTHEPOB

dissolve - AMKBUIUPOBATH (IpeKpalaTh AedTeAbBHOCTh KOMIIaHUH,
TOBapHIIECTBA U. II. )

terminate - 1) npekpainaTh Ae¥CTBUE, KOHYATh 2) OTPAaHUYUBATD

modify - BUDOU3MeHITh, MOAU(UIINPOBATE; IIOANIPABAITH, KOPPEK-
TUPOBATh, BHOCUTDH IIOTIPABKU

1.4. QUESTIONS

1. What are three basic types of business organizations?
Are there advantages and disadvantages peculiar to each
of them?




N

What is the legal meaning of terms "limited liability" or "unli-
mited liability"?

What is a difference between partnership and corporation?

How can a partnership be established?

What two main types of partnership are there? Describe them.

What is said to be "a partnership at will"?

How may a partnership be dissolved or terminated?

1.5. PREPARE a list of five-seven questions of your own to
& ask about the text above. Be ready to interview the stu-

dents in your group.

Nk

1.6. AGREE OR DISAGREE
—1 1. Partnership is the simplest form of business organiza-
m tions.
2. Individual proprietorship is the form of organization
where a legal entity is separate from its partners.
3. Partnerships may have only real family names.
4. No new members may be admitted into an existing partnership.
5. The legal status of general and limited partners is almost the
same

M 1.7. SCANNING

\
I‘g) Business Organizations: Companies

1. According to the classic definition “A company is an ar-
tificial being, invisible, intangible, and existing only in contemplation
of law.” A company is a legal entity that comes into existence when
the authorized governmental body issues a certificate of incorporation
which is applied for by one or more persons known as incorporators.

2. As a rule two or more natural persons may form a company,
provided that memorandum of association specifies:

(i) the purpose of the company and its duration;

(ii) its location and the post office address of its registered office;

(iii) the amount of paid-in-capital with which the company will
begin business and the total number of shares;

(iv) the name and post office address of each of the incorpora-
tors and a statement of the number of shares for which each has
subscribed.

3. When the articles of incorporation are filed, the incorporators
hold a meeting, adopt bylaws, and approve the initial steps to be
taken by the company.




4. In general all companies may be classified:

o as to their type:

(i) public companies are those created by the people, or govern-
ment for public purposes. As a rule they are open joint-stock com-
panies. A company must satisfy three conditions before it can be a
public limited company:

- to be limited by shares and have a share capital;

- to state in its memorandum of association that it is to be a
public limited company; and

- to meet specified minimum capital requirements;

(ii) private corporations are close companies where the stock is
usually not sold publicly and may be held by one person, a family,
or a small group;

(iii) professional companies are organized for the purpose of con-
ducting a profession. However, professional people cannot avoid
personal liability by incorporation;

(iv) nonprofit companies are corporations formed for religious,
charitable, social, educational purposes on a nonprofit basis.

o as to their location:

(i) a domestic company is created by the laws of a state or coun-
try in which it does business;

(ii) a foreign company is created in a state or country other than
the one in which it is doing business;

(iii) multinational corporations are the companies maintaining ex-
tensive business activities and large-scale production facilities
throughout the world, and their revenues sometimes exceed the to-
tal revenues of some countries in which they operate.

5. Companies may be reorganized by merger, consolidation or
sale of assets. Merger is the absorption of one corporation by an-
other. For example, DOG Ltd. buys out CAT Ltd. and merges CAT
into DOG, with DOG Ltd. continuing as the surviving corporation
and CAT Ltd. going out of existence.

6. Where there is a consolidation, two or more companies cease
to exist and a new one is formed. For example, ABC Ltd. and ORN
Ltd. combine into a new LMN Ltd. which emerges as a result of the
consolidation and both ABC and ORN now cease to exist.

7. The terms "merger" and "consolidation" are often confused
and inaccurately used. A true consolidation is brought about when
a new company comes into existence to take over the assets and lia-
bilities of two or more former companies, which are then dissolved.
A merger, on the other hand, is brought about when one existing
company is continued and one or more others are merged into it
without the formation of a new company.




8. Companies may be terminated either by reorganization or by
dissolution. Dissolution of a company may be by voluntary or in-
voluntary action. Voluntary: shareholders may vote to dissolve the
company voluntarily. Involuntary, or forced dissolution, may be
caused by the creditors, by the petition of the required number of
shareholders, or by governmental action.

1.8. LEXIS
artificial being - uckKyccTBEeHHBIH 00BEKT, IOPUIUIECKOE
AUIIO
invisible - HE3PUMBIH, TO YTO HEAB3Hd YBUAETH
intangible - HemaTepuaAbHBIH
in contemplation of law - ¢ TouKHu 3peHUusa 3aKoHAa
authorized - ymoAHOMOY€HHBIN, HaJ€A€EHHBIN IIOAHOMOYHUSIMHU [IIpa-
BaMUy]|
issue a certificate of incorporation - BeizaBaTh cepTudUKaAT UHKOP-
opaiuu (CBUAETEABCTBO PETUCTPAIINH); BbLAaBaTh pa3pelleHre
rOCyJapCTBEHHOTO OpraHa Ha COo3/JaHNe KOMIIaHUU
apply for - mogaBaTh 3asgBA€HHE, XOHaTaCTBOBATD O
natural person - ou3udecKoe AHUIIO (IpaBOBOE MOHSTHE, IPHU3BAHHOE
OTAWYUTH YeAOBEKa (MHAMUBHUIA) KaK CyObeKTa ITpaBa OT APYroi
KaTeTopHUHU CyOBEKTOB IIpaBa- IPUAUIECKUX AUII)
paid-in-capital = joint-stock = share capital - akitmoHepHbI# Kanu-
TaA, orAavYuBaeMasl oA aKIITMOHEPHOT'O KaltuTasa
professional company - mpodeccuoHasbHasg KOpIopalys, accorma-
ITHSI, COODIIIECTBO
domestic company - MecTHasd Kopropaliys (OCHOBHas AedTEeABHOCTD
KOTOPOH OCYIIECTBASIETCS B CTpaHe, e OHa co3JaHa U 3aperu-
CTPUpPOBAaHA)
foreign company - HHOCTpaHHAasI KopHopalusa (3aperucTpupoBaHHad
B MHOM T'OCy1apCTBE)
multinational corporation - MHOTOHaITMOHAABHAS KOpIIopallusd,
TpaHCHaIlMOHaAbHAsT KOMITaHUS
large-scale production facilities - MmaTepuaabHast 6a3a gagd cepUUHO-
ro, MacCOBOTO IIPOU3BOACTBA
revenue - JOXOM, A0XOAbl, OXOAHbIE CTaThU
merger - TIOTAOILIEHHE, CAUSHUE, O0beJUHEHUE
consolidation - ykpenaeHue, ooObeIMHEHNE [KOHCOAUIAIINSI| KOMIIa-
HUH (CoeaqrMHEHME B OMHO IIEAOE IBYX MAW HECKOABKUX KOMITaHUMH)
absorption - moraoiieHue, IpUCOEAUHEHNE
cease - MpekKpalaThb, OCTAaHABAUBATD; IIPUOCTaHABAUBAThH
governmental action - 1) mpaBuUTeALCTBEHHAd Mepa 2) UCK HAU IIpe-
cAeloBaHUe, BO30OYKIAEHHBIE OPTaHOM I'OCYJapCTBEHHON BAACTU



1.9. QUESTIONS
1. What do incorporators apply to the authorized govern-
mental body for?

2. What requirements should be met in order to form a
corporation?
3. What conditions should a corporation satisfy to become a public
limited company (plc)?
4. How are corporations classified as to their location?
5. What is a difference between merger and consolidation?
6. When does involuntary dissolution of a company take place?

ask about the text above. Be ready to interview the stu-

5 1.10. PREPARE a list of five-seven questions of your own to
g dents in your group.

1.11. AGREE OR DISAGREE
m 1. Not less than five natural persons may form a corpora-

tion.
2. Public corporations are either open joint-stock compa-
nies or close companies.
3. As a rule, professional people avoid personal liability by establish-
ing professional corporations.
4. Multinational corporations are created on a nonprofit basis for re-
ligious, charitable, social or educational purposes.
5. The terms "merger" and "consolidation" have the same meaning -
"reorganization".
6. Only shareholders may decide whether to dissolve the corporation
voluntarily or there should be a forced dissolution.

M 1.12. SCANNING

I‘*g) Companies in the UK

1. The British company is a legal entity, whose regulation
is governed by the Companies Acts 1948 and 1967. Companies may
be created by royal charter, by a specific act of Parliament, or may
be registered with the Registrar of Companies under one of the
Companies Acts.

2. In the case of companies dealt with under the 1948 Act, the
liability of members may be limited by shares, or by guarantees, or
may be unlimited. The commonest type of company in existence in
the UK is one limited by shares, where the liability of the company
is limited to the nominal value of the shares.
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3. Companies may also be public or private. About 97 per cent
of the limited companies registered in Great Britain are private
companies. A private company is one which restricts the right to
transfer its shares, limits its members to fifty (but has a minimum
of two), and cannot invite the public subscribe for shares.

4. A company may have any name provided that the board of
trade does not think it undesirable. The last word must be 'Limited'
except in the case of certain non-profit-making companies formed to
promote the arts, science, etc. The name must be fixed or painted
outside every office or place of business and must be conspicuous
and easily legible. It must also appear on all business letters, notic-
es, cheques, advertisements, bills, etc. If the word 'Limited' is omit-
ted the consequences could be serious. The names of directors must
also appear on catalogues, circulars, etc.

5. Undesirable names are those too much like the names of oth-
er companies. At one time words like 'royal' and 'imperial' were pro-
hibited. They may still be disallowed by the Board of Trade.

6. The objects of a company must be stated in its memorandum
of association. Anything inconsistent with these objects would be ul-
tra vires. For this reason the powers or objects of the company tend
to be stated in very broad terms.

7. If the main object of the company disappears, the company
may be wound up. Objects must not be illegal. Objects or powers
may be changed by altering the memorandum by special resolution.
This alteration must enable the company to achieve its objects more
effectively, to carry on some other business that can be conveniently
combined with its own, to restrict or abandon some of its objects, to
sell the business, or to amalgamate with another company.

8. Application to the court to have the alteration cancelled may
be made by holders of at least 15 per cent of issued share capital or
debentures. The application must be made within twenty-one days
of the resolution. The court may confirm or cancel the alteration or
may order the interests of the objectors to be purchased. Whatever
the alteration, the court can do nothing if application is not made
within the specified time. No alteration can be made which increases
the liability of any member.

1.13. LEXIS
royal charter - KopoaeBcKag rpamMoTa; napoBaHHas KO-
POHO IPUBUAETUS

Registrar of Companies - 610po 1o perucrpalyuu akiiuo-
HEPHBIX KOMITaHUH
board of trade - MUHHUCTEPCTBO TOPTOBAU
conspicuous - BUAHBIN, 3aMeTHBIH, OpocaroIuiica B raasa
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easily legible - mpounTheIBaeMbIl 63 Tpyaa, pa3dbopyuyruBO HATIHMCAH-
HBIN

circular - pekaaMa; IpPOCHEKT, OOBIBAEHUE, PEKAAMHOE O0BsIBACHHE

inconsistent - HecoBMeCcTHUMBIM, HECOOOPA3HBIN (C YEM-A.)

ultra vires - mpuHIIUI "yABTpPa BUpPEC'; BHEYCTaBHOM, BHE KOMIIETEH-
IIUHY; C IIPEBBIIIEHUEM IPABOMOYUH

wind up - AMKBUAUPOBATH, 3aKPhIBaTh (IPEAIIPUITHE U T. I1.)

alteration - U3MeHeHUe, IIepeieAKa; IepeMeHa, MOAU(PUKAIINT

conveniently - aerko, mpocro, 6e3 Tpyaa

abandon - oTka3pIBaThCA (OT YEro-a.), Ipekpamars (4To-A., AeAaTh
4TO-A.)

debenture - 1) moaroBoe 063aTEABCTBO, JOATOBAasI pacIiucKa 2) 00AU-
ranyd akIlMOHEPHOTo obIlecTBa, KOMIIaHUU

cancel - aHHyAnpoBaTh, OTMEHATD

objector - HecoraacHbIN; BO3pazKarolrii; AUII0, BbIABUTAIOIIIEE BO3-

pazkeHue
1.14. QUESTIONS
1. What norms regulate formation and activities of British
companies?
2. What may the liability of company members be limited
by?

3. What restrictions does a private company have?

4. Where should the company name be fixed and printed?

5. What is stated in a memorandum of association? In what terms
does it tend to be?

6. How can objects of the company be changed?

1.15. PREPARE a list of five-seven questions of your own to
& ask about the text above. Be ready to interview the stu-
dents in your group.
1.16. AGREE OR DISAGREE
e 1. A company in Great Britain may have any name.
m 2. All companies in Great Britain are created by royal
charters.
3. Any alterations of objects of the company are possible if
they are in the interests of share holders.
4. There is no statute of limitation for applications to the court con-
cerning the alteration of the memorandum of association.
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M 1.17. SCANNING

Iki? Company Structure

1. According to the global internationalization many
countries although having different cultural, social, economic and
political customs have worked out similar principles of running
business and making companies in different spheres of life.

2. Most companies are made up of three groups of people:
shareholders (who provide the capital), the management (who run
the process of producing some goods or services) and the workforce
(who practically produce these goods or services).

3. At the top of the company hierarchy is the Board of Directors,
who are usually the main investors to the business, and it is head-
ed by the Chairman or President. Then comes a Managing Director
(MD) or a Chief Executive Officer (CEO) who may be hired or chosen
from the Board and has overall responsibility for running the
business. Senior managers or company officers head the various de-
partments within the company and report to the CEO about the
production process, which is carried out by the people who are hired
for the concrete job or service.

4. Typical company may have the following departments within
itself:

Marketing
Public Relations (PR)

Information Technology (or IT)
Personnel and Human Resources (or HR)
Finance

Production

g. Research and Development (or R&D)

Every department is engaged in its particular round of duties
and responsible for the concrete function in the process of providing
goods or services.

5. Very special place in this scheme is occupied by the in-house
Legal Department which provides legal strategy of the company, in-
tegrating legal considerations into business planning, presents the
interests of the company in different kinds of prosecution and re-
duces legal costs in handling such unexpected problems as embar-
goes, boycotts and strikes.

6. The inside lawyer is expected to have general training and
professional skills that equip him for various specialized tasks.
The counselor should help the company as his sole client to avoid
possible legal problems, be imaginative, offer alternative actions and

Moo o
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oresee the probable legal consequences. To do this the business
lawyer must be experienced in all aspects of company activities.

7. The other role of the in-house lawyer is a kind of investigator,
which means that he accumulates potentially useful information
and then uses his data for the particular task. It concerns possible
competitors, former clients, mass media information and so on. He
has «to keep his hand on the pulse» in his special branch and to be
ready to use his knowledge for the exact task.

8. Besides the lawyer must be a drafter. He drafts documents
for the firm. Contracts, corporate deeds, corporate instruments are
just a few of the documents that are commonly prepared by law-
yers. Good drafting is important to avoid problems for the compa-

ny.

9. A business lawyer must possess negotiating skills. The role
of the negotiator is very like that of the advocate. The lawyer
presents the client's strongest arguments in order to achieve the
best result. Successful negotiation often avoids costly suits, work
stoppages, and other undesirable economic consequences.

10. Being an advocate, the lawyer is to represent the compa-
ny's interests. This may take place in a court, administrative or leg-
islative body, or in another arena. The lawyer's duty, as an advo-
cate, is to present the facts and the law in the light most favora-
ble to the client. Of course, the opponent's lawyer will do the same.
This is the adversary system which helps the judge and other
members of the court to consider all the arguments before arriving
at a reasonable decision.

1.18. LEXIS
@ worked out - pazpabarviBaTh, cCoO34aBaTh
run business - BECTH [A€A0, YIIPABASITDH IIPEAIIPUATUEM
make up - cocTaBASTh; KOMIIAEKTOBATH
workforce - paboyas cuaa; TpyzmoBble PECYPCHI
Managing Director - fUupeKTOpP-pacCIoOpsAaUTeADb, YIIPABASIONINH,
CAQBHBIA MEHEIKED
Chief Executive Officer - raaBHBI# UCIIOAHUTEABHBIN JUPEKTOP KOP-
IOpaluy, YIIPABASIOUIUHN IPearIpUITUEM
overall - TIOAHBIH, OOIIIHI; BCEOOHEMAIOIITUH
head - pykoBOAUTE; BO3TAQBAATH
Marketing Department - oTznea MapKeTHHra, yIIpaBAEHHE peasn3a-
1807071
Public Relations Department - oTzea mo cBsa3sM ¢ 00IIIECTBEHHO-
CTBIO; OTIEA OOIIIECTBEHHBIX KOMMYHUKAIIUHI
Personnel and Human Resources - oTnea KaapoB

14



Production Department - mpou3BOACTBEHHBIN y4aCTOK, IPOU3BOACT-
BEeHHBIN OTEA

Research and Development Department - oTmeA uccaemoBaHuM U
pa3paboToK (0Taes KOMIIaHUHY, 3aHUMAIOIMHCS pa3paboTKoMi
HOBOU MPOAYKIINH VAN HOBBIX TEXHOAOTHH)

round of duties - Kpyr obsg3aHHOCTEH

in-house Legal Department - ropuandecKuii OTAeA B CTPYKTYpPE
KOMIIaHUH (BHYTPEHHUM, COOCTBEHHBIH OTIEA)

embargo - IpaBUTEABCTBEHHBIN UAU IOPUANYECKUN 3aIIpeT Ha OCY-
IIIECTBA€HHE TOPTrOBOU AE€SITEABHOCTH

boycott - 60MKOT (TOAHOE MAYU YaCTUYHOE ITpeKpallleHre OTHOIIIeHUH
C KeM-AU0OO B 3HAK IPOTECTA IIPOTUB YEro-Aru0o)

strike - 3abacToBKa, cTaYKa

inside lawyer - cobCcTBEHHBIH IOPUCT, IITATHBIN IOPUCT

foresee - mpeaBUAETh, IPEABOCXUIIIATE, ITIPEACKA3bIBATH

competitor - KOHKYpPEHT; COIIEPHUK

drafter - coctaBUTEAB JOKYMEHTA

corporate deed - ckpenAéHHOE IIOAIIUCIMHU U MIeYaThIO COTAAIIIEHUE
OT UMEHU KOMIIaHUHU

instrument - (pUHAHCOBBIN) HHCTPYMEHT

negotiating skills -HaBbIKK 10 BEAEHUIO IEPETOBOPOB

work stoppage - mmpekpailieHre [0oCTaHOBKAa, IPUOCTAaHOBKA| paboThI

adversary system - cucTeMa COCT43aTE€ABHOCTH B Cye

1.19. QUESTIONS
1. What three groups of people are most companies com-
posed of?

2. Whom is the board of directors usually headed by?
3. What do these abbreviations stand for: CEO, HR, MD, R&D, PR,
IT?

4. What are the duties of an in-house legal department?

5. Work with your partner and discuss the questions:
i. If you are a businessman which form of legal service will you
prefer and why?
ii. If you are a lawyer, which work will you prefer to do and
which one will you dislike and why?
iii. Make up a list of responsibilities for the in-house counsel
working for your firm.

ey 1.20. AGREE OR DISAGREE
1. As far as different countries have different cultural,
m social, economic and political customs it is impossible
to work out common principles of running business.
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2. Shareholders have overall responsibility for running the compa-

ny.

3. There is a rigid hierarchy of departments within each company.

a) outside lawyer

1
b) in-house lawyer 2.
3. to be competitive at the professional

c) advocate
d) counselor

e) investigator 4.
f) drafter S.

g) negotiator

h) applicant for the 0.
post of a lawyer 7.

=2

1.23. KEY WORDS

lawyer.

Chief Executive Officer
close corporation
domestic company
foreign company
general partnership
incorporator

in-house Legal Department

inside lawyer

legal entity

limited liability company
limited partnership
Managing Director

memorandum of association

merger

1.21. MATCH the responsibilities with the people men-
tioned below (different opinions are possible):

. to foresee possible legal problems

to be a diplomat and good orator

interview

to consult on one concrete legal case
to make documents to be submitted to
the boss

to advise alternative course of action
to find out the important information
8.to defend the interests of the com-
pany in court

1.22. SPEAK in pairs and give a widened differentiation
of functions of an in-house counsel and an out-side

multinational corporation
open joint-stock company
ordinary shares
paid-in-capital
partnership

preference shares

private company

public company

revenue

share

shareholder

sole proprietorship
unlimited liability
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Unit 2. Contracts

2.1. BEFORE READING learn the following words and
phrases which are essential on the topic:
capacity of the parties - npaBocrmoco6HOCTE CTOPOH M10-
roBopa
consideration - BcTpeuHoe yaoBAeTBOpEHUE, KOMIIEHCAIINS, BO3HA-
rpaxkzeHue, BO3MEIIEHHe, olAaTa (HEUTO LIEHHOE, IIpeasaraeMoe
OMHOM CTOPOHOM B OOMEH Ha omnpeaeAeHHOe obellaHue UAU aeii-
CTBUE APYTOM CTOPOHHI)
contracting party - moroBapuBaroiiascs CTOpoHa, KOHTPAreHT,
YYaCTHHK J0TroBOpa
contractual relationship - foroBopHbie OTHOIIIEHUS, KOHTPAKTHBIE
OTHOIIIEHUSI
counteroffer - BcTpeuHoe nIpenaoKeHNe, KOHTpodepTa
express agreement - TOYHO c(QOPMYyAHUPOBAHHOE COTAAIIIEHHUE, I10-
AOXKUTEABHO BbIPaK€HHOE COTAallleHHe
implied agreement - mogpa3ymeBaeMoe CoOTAQIlIEHHE; COTAAIIIEHUE,
BBIBOAMMOE M3 HallpaBA€HHBIX Ha 3aKAIOUEHHE J0oroBopa AeUCT-
BHM; KBa3UJ0TOBOP
Incoterms - llukoTepMmc, "MexxayHapoAHbIE KOMMEPUYECKUE YCAO-
BUd"
legally enforceable agreement - coraaiieHure, UMeEIOIIEE HCKOBYIO
CHAY; TOTOBOP, MOTYIIHUH OBITh IPUHYIUTEABHO OCYIIIECTBACH-
HBIM B CyAeOHOM ITOpSaKe; corAallleHue, o0ecriedeHHOe IIpaBo-
BOHY CaHKIMEU
mutual promises - B3auMHbIEe 0093aTEABCTBA, 000IOHBIE O0EIIaHU
offer - odoepra (IIpemsokeHre OJHOTO AHUIIA APYTOMY, COOOIIIAIOIIEE O
KEeAaHUH 3aKAIOYUTH C HUM JOTOBOD)
standard contract - crangapTHOe coraaireHue, TUIIOBOH JOTOBOP
subject matter - conepzkanue, npeaMeT, CyIIeCTBO, IIPeAMET AOTO-
BOpa
terms of contract - ycaroBug KOHTpaKTa, JOTOBOPHBIE YCAOBHUSL, CPOK
HCIIOAHEHUS OOoToBOpa
valid contract - ropuguyecku Ae¥ICTBUTEABHBIN, UMEIOIINN CUAY;
IpaBOMEPHBIA KOHTPAKT; JOTOBOP, JOCTATOYHBIN C IIpaBOBOH
TOYKU 3PEHUS; HEOCIOPUMBIM KOHTPAKT; Haaaexkale opopM-
A€HHBIN, HaAEKAIIlE COBEPLIEHHBIN KOHTPAKT
void - HUYTOXKHBIN; HE UMEIOITUH IOPUANYECKON CHABI
voidable - ocriopuMebIii; MOTYIITUH OBITH aHHYAUPOBAHHBIM, HE 00d3a-
TEABHBIN K UCIIOAHEHUIO
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m 2.2. SCANNING

r& Nature of Contracts

1. Contract law is a foundation upon which many
other areas of business law are built, such as activity of corpora-
tions and partnerships, employment, agency, commercial papers,
and secured transactions. The law of contracts is a framework to en-
sure that lawful expectations are met or that remedies are provided.

2. A contract is a legally enforceable agreement, express or im-
plied, which gives rise to certain rights and obligations. Thus in case
of a breach of contract the injured party may go to court to sue for
money damages, or for rescission, or for specific performance if mon-
ey damages would not compensate for the breach. But these rights
and obligations cannot arise except between the parties to the con-
tract.

3. Most people make a number of contracts during each day.
Every cab ride, purchase of a grocery item, use of a soft drink ma-
chine, or appointment with a doctor involves a contractual relation-
ship. It does not matter that these contracts are oral, or are based
on gestures or even on a course of conduct. Mere informality does
not render a contract less binding. Though certain contracts shall
not be enforceable unless they are in writing and are signed by the
party to be charged; for example, contracts concerning real proper-
ty.

4. There are four essential elements of a valid contract:

i) capacity of the parties;

ii) legality of subject matter;

iii) consideration (something of value given in exchange for a
promise);

iv) mutual agreement (assent) or meeting of the minds (a valid
offer and acceptance).

Each of the four essential requirements must be met in the for-
mation of a valid contract.

» Capacity of the Parties

5. Under the law, only a person who is legally competent has
the power to make a binding contract and can be held to any prom-
ises contained therein. Persons who may be considered to be legally
incompetent include minors, insane persons, and, sometimes under
specified circumstances, intoxicated persons.

» Legality of Subject Matter

0. If the subject matter of an agreement is not legal, the agree-
ment is not enforceable in a court of law. In this respect, we do not
use the expression "void" or "voidable"; the illegal agreement simply

18




has no existence in contemplation of law. Generally, neither party
has access to a court for the assistance of law with respect to any
aspect of the agreement.

7. There are two reasons why the subject matter of a contract
may be illegal: statute and public policy. Statutes are legislative acts;
public policy is a judicial determination of prevailing morality.

 Consideration

8. Consideration is something of value that is given in exchange
for a promise. It is based on the idea of gquid pro quo ("'something for
something"). In almost all contracts, consideration is required for
enforceability.

9. A contract cannot be one-sided; it exists only if there is a
promise or an action (or nonaction) on each side. Thus contracts
usually consist of mutual promises. A promise creates for the prom-
isor (the person making the promise) a future obligation. For the
promisee (the person to whom the promise is made) it creates an ex-
pectation that the promise will be fulfilled. Furthermore, the promi-
see will often rely on the promise.

10. It is not necessary that the thing promised be affirmative; it
may be refraining from acting or promising not to act. A promise
made to give $1,000 to a friend if she does not smoke (a negative un-
ilateral contract) is mutual and binding.

2.3. LEXIS
employment - HaeM, mpueM Ha paboTy, TPYAOYCTPOUCTBO
agency - IIoCpeaHUYeCTBO, AeITeABHOCTD (B Ka4eCTBeE I10-
CpeaHUKA)
commercial papers - KpeauTHO-AeHEeXKHbI€ JOKYMEHThI
secured transaction - obecredeHHas caeAKa, obecriedeHHAass UIIOoTeEKaA
are met - OCyIIeCTBAFIOTCS, YYUTBIBAIOTCS
remedy - CpeaCTBO IIPABOBO# CyIeOHOM 3aIllUThI, CPEACTBO 3aIIHUThI
IpaBa; IIpaBO Ha BO3MEIIEHUE
breach of contract - HapylIeHre ycAOBHUH JOrOBOpa
injured party - cropoHa, moHécinaga yuepo
sue for money damages - oOpalaThbCs B CyZl C MICKOM O JICHEXKHOM
KOMIIEHCAIlu! YOBITKOB
rescission — pacTopskeHue J0oroBopa
specific performance - peaabHOE HCIIOAHEHHE, UCIIOAHEHME (00s13a-
TEABCTB) B HATypeE
soft drink machine - aBTomaT 110 ITpoaske 6€3aAKOTOABHBIX HATTUTKOB
course of conduct - AuHHUA ToBeneHUs, o0pas3 AeHCTBUA
meeting of minds - coBnageHre BOAU U KeAaHHUU CTOPOH (B IIpoliecce
3aKAIOUEHHS JO0T0BOpa)
binding - npuHyAUTEABHBIH, 0093aTEABHBIH, 00SI3bIBAIOIIINH
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minor - HECOBEPILIEHHOAETHUH; AHUII0, HE JOCTUTIIIEE COBEPIIEHHOAETUS

public policy - obmiecTBeHHOE MHEHHE, TYOAUYHBIH ITOPSI0K

quid pro quo - aam. yCAyTa 3a YCAYTY, BCTPEYHOE YAOBAECTBOPEHNE

promisor - AHIIO, garoliee obelaHue; JOAXKHUK 110 JOTOBOPY

promisee - AHII0, KOTOPOMY OAlOT obelllaHue; KPeauTop o JOTOBOPY

rely on - rmoaaraTbcsi, HaAesAThCs; HOBEPSTH, OBITH YBEPEHHBIM

affirmative - MO3UTUBHBIN, ITOAOKUTEABHBIN, YTBEPAUTEABHbBIN

refrain - comepkuBaThHCH, BO3AEPKUBATHECA (0T 4€T0-AM00); HE COBEP-
1aTh (4T0-AM00)

negative unilateral contract - ofHOCTOPOHHUN KOHTPAKT O BO3HA-
rpazkaecHUU APYIOH CTOPOHBI B CAy4Ya€e HECOBEPIIIEHUYI TOU CTO-
POHOM KaKOIr'o-A. AENUCTBUL

2.4. QUESTIONS
1. What branches of law are associated with Contract Law?

2. Give an exhaustive definition of a contract.
3. What is the meaning of the phrase "a legally competent
person" in this text?
4. Who is usually considered to be legally incompetent?
5. Is a contract void or voidable if its subject matter occurs to be il-
legal?
6. If they say that the subject matter of a contract is against public
policy what do they mean?
7. What is the role of consideration in contractual relations?
8. How do they call a person to whom the promise is made? What
does the promise create for him?
9. What is a difference between affirmative and negative promises?

ask about the text above. Be ready to interview your

2.5. PREPARE a list of five-seven questions of your own to
g group mates.

2.6. AGREE OR DISAGREE
m 1. A contract is legally enforceable only if it is based on

an express agreement of the parties.
2. For a contract to be enforceable it is not necessary to
be in writing.
3. A contract is treated as valid even in the absence of any one of its
four essential elements.
4. Intoxicated persons by no means are considered legally incompe-
tent.
5. If the subject matter of a contract is against law they say that it is
a negative contract.
6. In contractual relations consideration is an equivalent to promise.
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% 2.7. SCANNING

I‘&E Mutual Agreement:
Offer and Acceptance

1. As defined in the previous text, a contract is a legally enfor-
ceable agreement; an agreement is a meeting of the minds. Since
courts and juries are not mind readers, the existence of this mental
condition must be manifest in words, oral or written, or in actions.
"Verbal' is not a synonym for "oral"; "verbal" includes all words,
written as well as oral.

2. To reach an agreement, one party (called the offerer) makes
an offer (a proposal) to another party (called the offeree) to enter into
a legal agreement. If the offeree assents to the terms of the offer, an
acceptance occurs and a contract comes into existence. If the offeree
accepts the offer, he is also called an acceptor.

The mutual assent of the parties to a contract is manifested in
two legal concepts, the offer and the acceptance.

3. The offer. The simplest way to form an express contract be-
gins with a formal offer. There are two requirements of an offer: a) it
must indicate a clear, definite intent to make a contract and b) it
must be communicated to the other party.

4. If an offer does not specify a period of time during which it is
to remain open, it expires after the passage of a reasonable time.
What constitutes a reasonable time depends on the implied inten-
tion of the offerer and the property or goods offered, customs of the
trade or business, and the like. An offer to sell or buy perishable
goods, such as fresh fruit or vegetables, or goods having an unsta-
ble or fluctuating market, such as stock or other securities, is gener-
ally held not to remain open as long as an offer to sell or buy real
estate, a far more stable item.

5. When the time during which the offer is to remain open is
specified, that time then becomes the expiration date. An offer may
expire at an earlier time than stated, however, because of rejection,
counteroffer, or the death or incompetency of either offerer or offeree.

6. One may revoke a simple offer at any time before it is ac-
cepted, and in order that it may become binding it must be accepted
as made and not with variations or conditions.

7. The acceptance. Acceptance of the offer clinches the con-
tract. However, the acceptance must meet certain standards:

o first, the acceptance must be clear and unqualified; an accep-
tance that modifies the original offer is treated in the law as a
counteroffer, that is, a rejection of the original offer and the mak-
ing of a new offer;
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o second, the offeree must accept in any manner required by
the offer. If the offer states, "I must have your answer by 1 P.M. on
December 1," then failure to have the answer in the hands of the
offerer by that time is fatal to the contract.

9. Reality of the contract. As explained earlier, a meeting of
the minds - mutual assent or agreement - is a necessary element of
a contract. Without it, the contract may be void or voidable. There
are several reasons why mutual assent may be lacking: mistake,
fraud, innocent misrepresentation, undue influence, and duress:

o the error annuls the contract with the exception of cases
when the contracting party would have been equally willing to en-
ter into a contract with any other person; as there is mutual mis-
take as to the existence of the subject matter, the defendant can
rescind the contract;

o fraud is such intentional perversion of the truth which preju-
dices the rights of another; though a fraudulent contract is void
against any party intended to be defrauded, the party committing
the fraud, cannot avoid the contract;

o undue influence is the improper or wrongful persuasion of a
person to do something which without such persuasion he would
not do; it usually consists in taking unfair advantage of another's
mental, emotional or physical weakness;

o duress to avoid a contract must be proved to be either actual
violence or a threat which negatives consent on the part of the
party under duress;

o the misrepresentation will cancel the contract, and if the mi-
srepresentation is fraudulent the party making it will be held re-
sponsible to the other for damages; if an infant misrepresents his
age, he is usually liable for the deception.

2.8. LEXIS
@ mind reader - TOT, KTO YUTAET Uy3KUE MBICAU
mental condition - mcuxuyeckoe cocTosTHHE, OCO3HaBae-
MO€ YCAOBHE
verbal - CAOBECHBIM; OTHOCSIIIUMCS K CAOBaAM
offerer - AuI10, KOTOpPOE AEAAET IIPEAAOKEHUE; OPEPEHT
offeree - agpecat odepThl; AUII0, KOTOPOMY AEAAETCS IPEIAOKEHUE
acceptor - akIIeTITOP, IIOAYIATEAD
expire - 3aKOHYUTBHCS, UCTEYDb (0 CPOKaX), IOTEPATH CUAY (0 TpeboBa-
HUH)
customs of the trade - ToproBbIii 0ObIYait
perishable goods - ckopomnopTaecs ToBaphl
fluctuating market - ppIHOK C KOAEOAIOIITUMUCS II€eHAMH; HECTAOHAD-
HBbIN PBIHOK
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stock - akIIMOHEPHBIN KarluTaa

expiration date - gaTa ucTedeHUsI CPOKA; CPOK AeHCTBUS

counteroffer - BcTpeuHoe npenaoxkeHue

incompetency - HezleeCItoCOOHOCTh, HEIIPABOCIIOCOOHOCTD

revoke - OTMEHSITh, aHHYAUPOBATD; OT3bIBATh, OOBSIBAITH HENEHCTBU-
TeABHBIM

clinch - yperyaupoBaTh, OKOHYATEABHO peIlaTh, YAQXKUBATh

unqualified - abcoAaroTHBIN, 6€30rOBOPOYHEIH, 6€3YCAOBHBIM, HEOTPA-
HUYEHHBIN

in the hands - B pacnopsizkeHUH, B UHTepecax (KOro-Au0o)

reality - el iCTBUTEABHOCTh, ICTUHHOCTb; HEIOAAEABHOCTD

lacking - HemocTaroUIMi, OTCYTCTBYIOIINH, HEJOCTATOYHBIH

innocent misrepresentation - HeHaMepeHHOe BBeIeHUE B 3a0AyKIEHIE

rescind - aHHyAUpPOBaTh, pacTopraTb, OTMEHSITH (ZOTOBOP U T. II.)

perversion - u3BpallleHUe; UCKaXKeHUE; AOKHOE TOAKOBaAHHUE

prejudice - HAaHOCUTD yIIEPO, TPUIUHATD BPe

defraud - mommeHHMYaTh, 0OOMAHbBIBATE, OOMAaHOM AHIIIATEL COOCTBEH-
HOCTH, ITPUOBIAM UAU HEIBUXKUMOCTHU

avoid - aHHyAHUpOBaTh, OTMEHITH, AEAATh HEAECHCTBUTEABHBIM

undue influence - 3aoyriorpebaeHre BAUSHHUEM, Hermogobaroiee
BAUSIHHE

persuasion - yBellleBaHHe, yOexxaeHHe ([IPOIleCC YBEPEHUS KOT0-ANU00
B 4eM-AHU0OO0 MAM YyTOBapUBaHHUS KOTO-AHUDOO CIeAaTh YTO-AU0O)

negative - oTpUIIaTh; OTBEPraTh; HEe MOATBEPKAAThH; OTMEHSITh

cancel - aHHyAHpPOBaTh, OTMEHSTD; OTKAa3bIBaAThCs (0T 0053aTEABCTB)

deception - o6MaH, JKyABHUYECTBO; AOKb; U3MBIIIIA€HUS, XUTPOCTD

2.9. QUESTIONS

1. How may a mutual agreement of contracting parties be
manifested?

2. What are the requirements of an offer?

What does an expiration date signify in connection with the offer?

May an offer expire at an earlier time than its expiration date?

Under what conditions can an offerer revoke his or her offer?

What is treated as an acceptance in contractual relations?

What are legal consequences of mistake, fraud, misrepresenta-
tion, duress and undue influence from the point of view of en-
forceability of a contract?

8. Which of the following agreements will be enforced by the courts:

a. John agrees to sell his car to Peter for $500.

b. John agrees, as favour, to take Peter on holiday with him.

c. John agrees to give Peter, as favour, a valuable painting and
signs a deed to this effect which is sealed and delivered to Peter.

Nk
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2.10. AGREE OR DISAGREE

1. A contract is based on an oral agreement of two or

more parties.

2. Sometimes, even in an apparently valid contract, con-
sent to the agreement does not express the true intention of the
consenting party.

3. Any offer expires after the passage of a reasonable time.

4. Rejection in contractual relations is synonymous to counteroffer.

5. An offerer can revoke his or her offer only in cases stipulated by law.

6. Mistake makes any contract void.

7. In a case of fraud the offeree can not avoid the contract.

aas
[ )

Y/ 2.11. DISTINGUISH between liability in tort and liability in
~ contract. Pay attention to prerequisites, judicial proceed-
L = ings and legal remedies.

M 2.12. SCANNING

I‘*? Kinds of Contracts

1. Contracts may be classified in three ways: by type of
formation (express or implied), by performance (unilateral or bilater-
al, executed or executory), or by enforceability (valid, unenforceable,
void or voidable).

2. By type of formation:

An express contract is one in which the terms of the contract
are stated by the parties, either orally or in writing. The example of
a written one is a contract under seal which is generally called a
specialty contract, a covenant or a deed. Three things are essential
to a deed - writing, sealing and delivery.

3. An implied contract is one in which the terms of the con-
tract are not stated by the parties. There are two types of implied
contracts: those implied in fact and those implied in law.

4. The existence and the terms of an implied-in-fact contract are
manifested in conduct, rather than words. The proof of the contract
lies in the conduct of the parties; it means that a reasonable person,
being aware of this conduct, would infer that a contract exists.

5. An implied-in-law or quasi contract is created by operation of
law (i.e., a court implies a contract) in order to avoid unjust enrich-
ment of one party at the expense of another. There is no agreement,
no meeting of the minds, one party has rendered a benefit to anoth-
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er under such circumstances that fairness and equity require com-
pensation.

6. By type of performance:

» bilateral versus unilateral

A bilateral contract is based on an exchange of promises - a
promise for a promise. Thus there is a mutual engagement.

A unilateral contract involves a promise by one party and an act
by the other. If, however, the person receiving the offer promises to
act before doing so, the contract may become bilateral.

 executed versus executory

An executed contract is one that has been fully performed by
both parties; all promises have been fulfilled.

In an executory contract something remains to be done by one or
both parties at some future date.

7. By enforceability:

A valid contract meets all legal requirements and can be en-
forced by either party.

An unenforceable contract is one that is valid in itself but not
capable of being proved in a court of law because this contract does
not meet one or more legal requirements and cannot be enforced by
either party. Examples are promises to make a gift (no considera-
tion), promises made in jest (no contractual intent), and past
breaches of contract now beyond the statute of limitations.

A voidable contract is binding on only one of the parties. The
other party has the option to withdraw from the contract or enforce
it. Examples are contracts made by minors and contracts made un-
der mental duress.

A void contract is a contract that has no legal effect and can-
not be enforced by either party. Examples are illegal agreements
made under threat of physical force.

2.13. LEXIS
enforceability - obaagaHMe NCKOBOM CHAOM; BO3MOKHOCTD

IIPUHYIUTEABHOTO OCYIIIECTBA€HUS B CyAeOHOM ITOPSAKE;
00eCreYeHHOCTD IIPaBOBOH CaHKIIUEH
contract under seal - gforoBop 3a ne4yaTthbio (LOTOBOP, CKPEIIAEHHBIH
He4yaThblo, B OTAUYHE OT YCTHOTO JOTOBOPA MAU MHCBMEHHOIO [10-
roBopa 6e3 redyarty)
specialty contract - KOHTpakT B BUZE AOTOBOPA, CKPEIIAEHHOTO I1e4YaThio
covenant - 1) IOTOBOP MAU aKT 3a MHedyaTbio 2) 0693aTeABCTBO (K3 [0-
roBopa 3a IedaTthlo)
deed - MOKyYMEHT C IIOAIUCIMU U II€YaATHIO
implied-in-fact contract - moagpasymeBaembIii OTOBOP (OOTOBOP, YCAO-
BHSI KOTOPOTO 10 YMOAYAHUIO BBITEKAIOT U3 IIOBEAEHUHI CTOPOH)
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infer - 3akArOUaTh; AEeAaTh (AOTHUYECKHUI) BBIBOA; BEIBOAUTH (3aKAIOYE-
HUeE, CAECTBUE; U3 YET0-A.)

implied-in-law - caeayroiuii U3 NpearIucaHui 3aKoHa, Ioapa3yMe-
BaEMbI B CHAY 3aKOHA

unjust enrichment - HeocHOBaTeAbHOE oboralleHue, HeITpaBOMEPHOE
oboralreHue

at the expense - 3a cuér

render a benefit - okaspIBaTh CoeCTBUE, IPENOCTABASITE ITIOMOIIIb,
co3zaBaTh BBHITOLY

bilateral contract - 1) KOHTpaKT, 3aKAIOUEHHbBIH MEXKAy OABYMS CTO-
POHaMHM, HAKAQILIBAIOIIINH KaKHue-Au00 00g93aTeAbCTBA Ha KasK-
OYIO U3 CTOPOH 2) IBYCTOPOHHUM MOTOBOP

unilateral contract - oMTHOCTOPOHHUN KOHTPAKT; KOHTPAKT, IIePel
3aKAIOUYEHHEM KOTOPOTO OflHA U3 CTOPOH YK€ BBITIOAHHAA TIOYUTH
BCe CBOU 00g3aTeAbCTBA (TAKOU KOHTPAKT 00g93aTEABHO JOAKEH
OBITH CKpPEIIAEH IIeYaThIo)

executed contract - KOHTPaKT, YCAOBHUS KOTOPOTO BBIIIOAHEHBI 00eH-
MU CTOPOHaMH; JOTOBOP C UCIIOAHEHHEM B MOMEHT 3aKAIOUEHUS

executory contract - KOHTPaKT, IOAAEXKAIIIUH UCIIOAHEHHUIO B OyAylIeM

unenforceable contract - KOHTpaKT, IPETEH3UHU 10 KOTOPOMY HE MO-
I'yT OBITH 3aBAE€HBI B Cy/I€

jest - myTKa, rmpokasa, po3bITPhIIIT

past breach - HapylieHHe HOroBOpa, CPOK AEHUCTBUS KOTOPOTO yKe
UCTEK

withdraw from the contract - neHOHCHpPOBaTH HOTOBOP, BHIUTU U3 H0-
roBopa

2.14. QUESTIONS
1. What are possible grounds for the classification of con-
tracts?
2. What is a difference between express and implied con-
tracts?
3. What are the two types of implied contracts? Define them.
4. What kind of contracts does not require the existence of mutual
promises?
5. Is an unenforceable contract valid or void? Explain your choice.
6. Give the examples of unenforceable contracts.
7. What is a difference between voidable and void contracts? Give
examples.

2.15. PREPARE a list of five-seven questions of your own to
ask about the text above. Be ready to interview the stu-
dents in your group.
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2.16. AGREE OR DISAGREE
m 1. There are three general kinds of contracts: a deed, a

specialty contract and an implied-in-law contract.
2. Gifts and jests are the examples of voidable contracts.
3. Sometimes it is difficult to define whether there is an
executed or executory contract.
4. A quasi contract is created directly by the conduct of the parties
rather than words.

2.17. READ the text and prepare 6-8 questions to discuss it.
E’P What Should Be Included in a Contract?

1. Most attorneys begin drafting contracts by referring to
contract forms or samples that have proved legally binding. Attor-
neys and students reading older sample contracts should know that
a movement is under way in law schools in the United States to
simplify legal language and to make contracts and other documents
more readable. Deleting a few "hereafters" or "hereinaboves" will not
diminish the validity or effectiveness of a contract; the deletions will
simply make the contract more understandable.

2. Although no particular form is required when drafting a con-
tract, many contracts consist of seven parts.

3. The heading is a title for the agreement.

Examples: Bill of Sale. Employee Noncompetition Agree-
ment. Exclusive License. Client Services Contract.

4. The exordium names the parties and the action.

Example: Agency agreement made on 15 June 1998 between
Dominican Manufacturing, Inc., Principal, and Singh Engi-
neering, Inc., Agent.

5. Although this information is not necessary, you will often find
items such as business address, country of incorporation, and prin-
cipal place of business in the exordium.

6. The recitals are designed to give additional information
about the parties involved. This can include background informa-
tion about prior contracts or the premises, i.e. important points upon
which the contract is based.

Example: WHEREAS, the Principal has developed products
specific for different types of mining operations, Exports of
the Equipment to countries other than those included in
the Territory can lead to problems with usability of the
Equipment. Therefore, it is the intention of the parties that
the Agent be limited to sales and marketing operations
solely within the territory included in the Agreement.
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7. Some contracts include in the recitals what is more properly
termed a representation, i.e. statement of fact important to accep-
tance of a contract. For example, the fact that a corporation is in-
corporated under the laws of the state of Delaware is a representa-
tion.

8. The transition contains the words of agreement.

Example: The Parties agree as follows: ...

9. Often, however, the transition is not that simple. Many con-
tracts include language such as WITNESSETH or KNOW MEN BY
THESE PRESENTS or NOW, THEREFORE that is old-fashioned and
unnecessary.

10. The definitions are given of any terms that the parties feel
should be explained in detail. Some contracts don't include a defini-
tions section but simply define terms if necessary in the body of the
contract.

Example: In this agreement, the term Products shall include
all items listed in Appendix One.

11. The body of the contract, what is better known as the oper-
ative provisions, is the section containing the language of the par-
ties' agreement.

Example: The Agent shall have no right to solicit or negotiate
contracts for sale of the Products outside of the Territory.

12. The testimonium or closing indicates agreement to the
terms of the contract by the parties who sign the contract.

Example: IN WITNESS WHEREOQOF, the parties hereto have
executed this Contract the day and year first above written.

13. The language used in the example is old-fashioned and un-
necessary. The parties can also simply sign their names. If the ad-
dresses weren't included in any other part of the contract, they
should be included here.

Principal Agent
35 Town Road — Anytown — AT65 Y66 42 Smalltown Road - Mid-
shire MRT SEW

14. Although looking at reliable forms is an excellent way to be-
gin writing, you must always be careful to review the facts of your
particular case and review the contractual language. Specific terms
and conditions will vary from contract to contract and should be
drafted to reflect what the parties have agreed to. The language of
the contract should also be as precise as possible. Certain verbs
imply particular rights or duties: for example, "shall" imposes a duty
and is entitled to grants a right.
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2.18. LEXIS
drafting - cocraBaeHUe IpoeKTa JOKyMeHTa
sample - n1abAoH; MozeAb, 0Opaselr
be under way - IpoucCXoouTh
readable - ynobounTaemblit, 4ETKUM, pa3bOpPUINBBIHT
hereafter - 3aTem, Bripeab, B JaAbHEHUIIIEM, B OyAyIIIEM
hereinabove - BrIllle (B JOKyM€EHTAaX), BBILIEYIIOMSIHYThIN, BhIIIIEHA-
3BaHHBIN
deletion - ycTpaHeHue, yaaseHHe, HCKAIOUEHHE
heading - 3aronoBoK; pyOpuka; "mamnka"
exordium - BBeZeHHE, BCTYIIA€HUE
principal - mpuHITUTIAA (AUII0, YIIOAHOMOYUBAIOIIIEE APYTOE AUIIO AeHi-
CTBOBAaTh B Ka4eCTBE areHTa)
agent - areHT, IIPEeACTaBUTEAD, IOCPEAHUK, JOBEPEHHOE AHUII0
item - IIyHKT, cTaTbsl, BOIIPOC
recitals - mepeuncaeHre pakToOB (B BBOAHOM YaCTU JOKYMEHTA); OEK-
AapaTUBHad 4acTh (HOKyMEHTA)
prior contracts - paHee 3aKAIOUEHHBIH COTAAIIEHUS
premises - UCXOQHbIE YCAOBUS
usability - mpuMeHUMOCTD, yA00CTBO B 3KCIAyaTAIlUH
representation - nmpeacraBaeHue (PaKTOB, CBEIECHUM; 3asiBA€HUE,
omnuchIBarolee PaKTUIECKOE II0AOXKEHHE Bellel
transition - cBsa3yroIlee 3BeHO (CAOBO, ab3all, CBA3bIBAIOIINH IPeabI-
OYLIYI0 TEMY U IIOCAEAYIOIILYIO)
definitions - onnpeneaeHusi, nePUHUIIUU
Appendix - IpHUAOKEHUE
operative provisions - HOPMOYCTaHaBAUBAIOIIUE TTOAOXKEHUS TOTOBO-
pa; PE30AIOTUBHbBIE ITIOAOKEHUS, BbIpaKaloIlllie CyTh COTAAIIIeHUS
language - TekcT, PopMyAUpPOBKA
testimonium - 3aKAlOUYHUTEABHAS OopMyAa JOKyMEHTA
parties hereto - CTOpPOHBI 3TOTO (CorAaIlIeHNs)
executed - odpopMAeHHBIH, COCTaBAE€HHBIN
old-fashioned - crapomMomHBIH, yCTapPEAbIH, BBIILIEAIINH U3 YIIOTPEOD-
A€HUd
reliable form - 3acayzxkuBaroiuii foBepUus TUIIOBOM JOKYMEHT
particular case - yacTHBIN caAy4dail, KOHKPETHBIN IIpUMeEDP
precise - TOYHBIHN, OIpeaAeAEHHBIH

2.19. HAVE A LOOK at the questions a lawyer should ask

before beginning to draft a contract. Translate them:

1. Are the roles of the parties clear?

2. What terms and conditions do you consider to be most
important?
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3. Are all of the terms consistent? Do you have both general and
specific clauses that relate to the same thing? Are these terms
contradictory? If terms are contradictory, the more specific con-
tract terms are more binding than the general terms and condi-
tions.

4. Are exhibits and annexes part of the contract? In the event of a
discrepancy, normally the body of the contract takes precedence
over exhibits or annexes. The court, however, looks to find what
reflects the agreement of the parties.

Do you want an arbitration clause?

Which language (e.g., English or Russian) version of the contract
should take precedence in the event of a dispute if the contract
is drafted in more than one language?

7. Do you need a liquidated damages clause in the event of a

breach of contract?

8. Do you need to agree upon a jurisdiction for resolution of a dis-
pute? It may make a major difference if your courts or the
courts of the other party are used.

9. Do you need a force majeure clause? Also referred to as an Act of
God, this clause normally relieves a party of liability for a
breach of contract for forces of nature (tornadoes, hurricanes,
snowstorms, etc.) or other acts outside his or her control.

10. Have you specified the duration of the contract?

11. Have you specified what happens in the event of partial invalidi-
ty or nonenforceability?

oo

w 2.20. SCANNING

I‘*E Business Contracts

1. Legislation lays down fundamental norms about the
structure and content which all business contracts must comply
with. For sales contracts, supply agreements and contract of service
these norms are as follows:

* goods/services must be of merchantable quality;

 the seller/contracting party must have title;

* goods/services must be fit for a particular purpose;

* goods/services must be as described;

* there must be no misrepresentations.

2. In a more detailed way the terms and conditions of a contract
for sale of goods are as follows:
a) description of the parties;
b) description of the goods (quantity, quality and manner of selec-

tion);

30



¢) warranties and disclaimer of warranties;
d) risk of loss and insurance;
e) seller's obligation to tender delivery of the goods (time, place and
manner of delivery);
f) buyer's obligation to accept goods:
o buyer's right to inspect the goods before acceptance;
o buyer's right to reject goods:
(i) manner of rejection;
(ii) obligation to state reasons for rejection;
(iii) obligation to care for rejected goods;
o buyer's obligation to notify seller of breach discovered after
acceptance;
g) buyer's right to revoke his acceptance;
h) buyer's obligation to pay for goods:
0 price;
o medium of payment,
o time of payment;
o obligation to pay before inspection of the goods;
i) remedies of seller,
j) remedies of buyer;
k) signature of parties;
1) miscellaneous provisions:
o duration and termination of contract terms;
provision forbidding parol modification;
delegation of performance;
assignment of rights;
seller's rights on buyer's insolvency;
buyer's rights on seller's insolvency;
preservation of goods in dispute;
force majeure;
liguidated damages;
proof of market price;
acceleration clauses;
o choice of law clause.
The contract is to stipulate all these different things in good
time. This is very important, as otherwise large sums can be spent
on litigation.

2.21. LEXIS
@ sales contract - foroBop Kynau-npogaxku
supply agreement - 1oroBop Ha IOCTaBKY
contract of service - KOHTpakKT Ha 00CAyKHUBaHUE, [OT'O-
BOpP 00 OKa3aHUU YCAYT

O O 0O 0O O O o o o o
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merchantable quality - (xopoiiiee) ppIHOUYHOE Ka4eCTBO; KOMMeEpPUe-
CKO€ Ka4eCTBO (OroBOpKa B AOTOBOpax KYyIIAH-IIPOAAsKU, O3Ha-
Jalolas, YTo TOBap JA0AXKEH OTBeYaTh BCEM LIEATM, AT KOTOPBIX
OH OOBIYHO YHOTPEOASIETCS, 1 COOTBETCTBOBATH KOHTPAKTHOMY
OIIMCaHUIO)

title - mpaBo COGCTBEHHOCTH; MIPaBO Ha UMYIIECTBO; OCHOBaHHE IIpa-
Ba Ha UMYILECTBO

misrepresentation - BBesieHHe B 3a0AyKIeHUE; UCKasKeHHe (PaKTOB

terms - yCAOBHSI COTAAIlIEHUS, JOrOBOpa

manner of selection - mopssgoK moagbopa accCopTUMEHTA

warranty - rapaaTuiiHoe 06s3aTeABCTBO

disclaimer of warranties - oTKa3 oT 0043aTEALCTB; 3asaBA€HHE 00
OrpaHUYEHUHN OTBETCTBEHHOCTHU

risk of loss - KoMMepUYeCcKUN PUCK, PUCK TTIOTEPH

tender delivery - BBIIOAHUTE YCAOBHS IIOCTaBKH, OCYIIIECTBUTH
[JOCTaBKY

reject - OpakoBaTh, 3a0pPaKOBBIBATh; OTCOPTHUPOBHLIBATD, ITPHU3HA-
BaTh HETOAHBIM

state reasons - 000CHOBATH IIPUIUHBI

revoke - OTMEHSITh, aHHYAUPOBaTh; OT3bIBaTh, OOBSIBASITH HEIEHUCT-
BUTEABHBIM

medium of payment - cpeacTBo maaTexka, AaTEXKHOE CPEACTBO

remedies of seller - cpencrBa cyzmeOHON 3aIUTHI IPoaABIIA

miscellaneous provisions - Impoyue MOAOKEHUS

parol modification - ycTHOe (He comepzkaliieecss B IOKyYMeEHTe 3a Iie-
JaThi0) U3MEHEHUE YCAOBUH KOHTPaKTAa

performance - UcCrloAHEHUE OTOBOpPAa

assignment of rights - mepeycrynka nmpasn

insolvency - HenaaTekeCroCoOHOCTh (HECTIOCOOHOCTD BBIIIOAHSITH
[AeHe>KHbIe 00s13aTEeABCTBA; MOXKET IIPUBECTH K IIPU3HAHUIO
6aHKPOTOM); HECOCTOATEABHOCTD

preservation - 3aKOHCepBHUpPOBaHUE, KOHCEPBAllUd, COXpaHEHHE,
COXPaHHOCTb

force majeure - popc-maxkop, popc-MazKOpHBIE 0OCTOATEABCTBA,
HeIIpeogoAuMasd CUAA

liquidated damages - AMKBUAHBIE (3apaHee OlleHEHHbIE) YOBITKH,
OLIEHOYHAad HEYCTOUKA

acceleration clause - oroBopka 06 YCKOpPEeHUHU, YCAOBHE O COKpa-
IIIEHUHN CPOKAa HCIIOAHEHUd 00s13aTeAbCTBA,

choice of law clause - ycaAoBue KOHTpakTa O BbIOOpE ITPUMEHIEMOTO
npaBa

stipulate - 06ycaoBAMBaTH, OTOBapUBATh B KA4E€CTBE 0COOOT0 YCAOBUS

in good time - 3apaHee, Briepes; 3a0AaroBpeMEHHO
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2.22. QUESTIONS
1. What are fundamental terms and conditions of a con-
tract for sale of goods?

2. What should be written in the description of the goods?
3. What seller's and buyer's obligations may be defined in the con-
tract for sale of goods?
4. Give the examples of miscellaneous provisions in such contracts
and explain them if possible.

2.23. PREPARE a list of five-seven questions of your own
g to ask about the text above. Be ready to interview the

students in your group.

2.24. EXERCISE. Read and translate the example of a
2) / . . .
T~ contract for consulting services. Be ready to discuss
L the particulars of this agreement.
<

[\

Contract No 0123
for Consulting Services

Orenburg 31 December 2008

Perov Brothers Ltd., hereinafter referred to as the Service Pro-
vider, represented by its Director General Dmitry Perov, acting
pursuant to the Charter, on the one hand, and Building Construc-
tion Ltd., hereinafter referred to as the Client, represented by its
Director General Natalie Sedova, acting under power of attorney,
on the other hand, have hereby agreed as follows:

1. Subject of the Contract

The Client consents and the Service Provider undertakes to
render legal consulting services on the following issues: taxation,
exchange regulation, corporate law, intellectual property, etc., and
to advocate the Client's interests in various governmental and
judicial bodies.

2. Rights and Obligations of the Parties

2.1. The Service Provider undertakes:

2.1.1. To consult the Client on the issues specified in Clause 1
and clearly formulated by the Client on the basis of documents,
reference information provided by the Client and also on the basis
of explanations and clarifications given by the Client's specialists
and/or management.

2.1.2. To provide services or advice within a reasonable period
of time.

2.1.3. To represent the interests of the Client before various
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authorities, including judicial bodies, as the Client may request
from time to time.

2.2. The Service Provider is entitled to sub-contract any of its
obligations under this Contract to appropriate specialists (experts).

2.3. The Service Provider shall submit to the Client a written
report on the services provided and the time consumed.

2.4. The Client may request and obtain from the Service
Provider information about the legal acts underlying the rec-
ommendations, conclusions and opinions expressed by the Service
Provider in pursuit of rendering services under this Contract.

3. Fees

3.1. The Client shall pay remuneration to the Service Provider
computed on the basis of the rates multiplied by the time spent by
the individual specialist. The specialist's hourly rate depends on
his/her status based on his/her experience and professional
knowledge.

3.2. The cost of services rendered hereunder by the Service
Provider shall be increased by the amount of the expenses incurred
by the Service Provider while performing its obligations under
the Contract.

3.3. After a service has been rendered or on expiry of the pe-
riod of time (month) during which advice was provided to the
Client, the Service Provider shall prepare an Acceptance Certificate
for services rendered (hereinafter referred to as the Acceptance
Certificate) and send the Client a Report on services rendered
(hereinafter referred to as the Report) and an Invoice for services
rendered (hereinafter referred to as the Invoice).

3.4. Competent and timely performance by the Service Pro-
vider of its obligations shall be deemed proved on either of the fol-
lowing dates, whichever occurs earlier: the payment date of the In-
voice on the expiration of 5 (five) working days following the receipt
of the Report by the Client, provided there are no objections to the
Report.

3.5. All payments under this Contract shall be made directly to
the Service Provider's bank account in US dollars.

4. Confidentiality Clause

The Parties shall keep confidential any information and data
reported by the other Party concerning the present agreement.

5. Miscellaneous.

5.1. The Parties shall advise each other in a timely manner of
any potential conflicts of interest.

5.2. This Contract shall commence on its signing date and
continue in full force and effect until the Parties have completely
fulfilled their obligations.
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5.3. The Contract and other written documents signed by the
Parties and sent via facsimile shall be legally valid.

Addresses of the parties:

Service Provider Client

Dmitry Perov Natalie Sedova

Title: Director General Title: Director General
2.25. LEXIS

hereinafter referred to as - B maapHelIieMm uMeHyeMbIH
Service Provider - mocTaBUIMK yCAYT
pursuant to - B COOTBETCTBHU C, COTAACHO
under power of attorney - mo gfoBepeHHOCTH
hereby - cum, 3TUM, HACTOSIIIIUM; TAKUM 00pa3oM
undertake - 6paTh Ha cebs OTBETCTBEHHOCTh, TapaHTUPOBATh
reference information - cnpaBo4YHble CBeAeHUS
sub-contract - 3akaro4aTh cyOOTOBOD, IEPENOBEPSTEH JOTOBOPHEIE
npaBa U 0093aHHOCTHU
in pursuit - B xone, IpHU JOCTUXKEHUU
remuneration - Bo3HarpaxkJaeHue, oraaTa, KOMIIeHCallUs
multiply - yMHOXXAaTh, MHOXKHUTB, YBEAUYUBATHCH
hourly rate - craBka moyacoBo# 3apaboTHOH ITAATHI
hereunder - B cuAy HaCTOSIIETO JOTOBOpPAa, B COOTBETCTBUU C Ha-
CTOSIIIIUM OTOBOPOM
Acceptance Certificate - akT npuémMru, TpuEMOUYHBIN aKT
Invoice - cueT-dakTypa, KOMMEPUYECKUHN (TOBapHBIH) CUEeT
whichever - kako# 6bI HH; HE3aBUCUMO OT TOI'0, KAKOH; KAKOH YTOIHO
on the expiration - Mo oKOHYaHUU
provided - mpu yCAOBUHU, ECAU TOABKO; B TOM CAy4Yae, €CAU
advise - u3BemaTb, THPOPMUPOBATE, OOBABAATH, COOOIIATE, YBe-
JOMASITH
timely manner - cCBoeBpeMEHHO
commence - Ha4yuHaTh(c4d)
in full force - geficTByIOIIINY B IOAHYIO CHAY

M 2.26. SCANNING

I‘*E Incoterms

1. Incoterms - short for "International Commercial Terms"
- are standard trade definitions most commonly used in interna-
tional sales contracts. Devised and published by the International
Chamber of Commerce (ICC), they are at the heart of world trade.
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They are used to divide transaction costs and responsibilities be-
tween buyer and seller and reflect state-of-the-art transportation
practices.

2. Incoterms deal with questions related to the delivery of the
products from the seller to the buyer. This includes the carriage of
products, export and import clearance responsibilities, who pays for
what, and who has risk for the condition of the products at different
locations within the transport process.

3. ICC introduced the first version of Incoterms in 1936. Since
then, ICC expert lawyers and trade practitioners have updated them
six times to keep pace with the development of international trade.
Most contracts made after 1 January 2000 will refer to the latest
edition of Incoterms, which came into force on that date. The correct
reference is to "Incoterms 2000".

4. For ease of understanding, the terms are grouped in four bas-
ically different categories; namely starting with the term whereby
the seller only makes the goods available to the buyer at the seller's
own premises (the "E" term); followed by the second group - the "F"
terms - whereby the seller is called upon to deliver the goods to a
carrier appointed by the buyer; continuing with the "C" terms where
the seller has to contract for carriage, but without assuming that
risk of loss of or damage to the goods or additional costs due to
events occurring after shipment and dispatch and, finally the "D"
terms whereby the seller has to bear all costs and risks needed to
bring the goods to the place of destination.

5. The following chart sets out this classification of the trade
terms:

« Group E - Departure:

o EXW. Ex Works (named place): the seller makes the goods
available at his premises.

« Group F - Main Carriage Unpaid:

o FCA. Free Carrier (named place): the seller hands over the goods,
cleared for export, into the custody of the first carrier (named by the
buyer) at the named place. This term is suitable for all modes of
transport, including carriage by air, vrail, road, and
containerised/multi-modal transport.

o FAS. Free Alongside Ship (named loading port): the seller must
place the goods alongside the ship at the named port. The seller
must clear the goods for export.

o FOB. Free On Board (named loading port): the classic maritime
trade term: seller must load the goods on board the ship nominated
by the buyer, cost and risk being divided at ship's rail. The seller
must clear the goods for export. Maritime transport only.

« Group C - Main Carriage Paid:
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o CFR. Cost and Freight (named destination port): seller must pay
the costs and freight to bring the goods to the port of destination.
However, risk is transferred to the buyer once the goods have
crossed the ship's rail. Maritime transport only.
o CIF. Cost, Insurance and Freight (named destination port): exactly
the same as CFR except that the seller must in addition procure and
pay for insurance for the buyer. Maritime transport only.
o CPT. Carriage Paid To (named place of destination): the
general/containerised /multimodal equivalent of CFR. The seller
pays for carriage to the named point of destination, but risk passes
when the goods are handed over to the first carrier.
o CIP. Carriage and Insurance Paid to (named place of destination):
the containerised transport/multimodal equiva-lent of CIF. Seller
pays for carriage and insurance to the named destination point, but
risk passes when the goods are handed over to the first carrier.

« Group D - Arrival:
DAF. Delivered At Frontier (named place)
DES. Delivered Ex Ship (named port)
DEQ. Delivered Ex Quay (named port)
DDU. Delivered Duty Unpaid (named destination place)
DDP. Delivered Duty Paid (named destination place)

2.27. LEXIS
International Chamber of Commerce - MexayHapoaHast

ToproBas nnasata, MTII (MmexxayHapoagHas opraHu3aliys,
OCHOBHOMU IIEABI0O KOTOPOU ABALETCHA COAEHUCTBHUE PaA3BU-
THIO MEKIYHAaPOAHOIO SKOHOMHUYECKOTO COTPYAHUYECTBA, CBO-
bome repeABUKEHUS pabodell CHABI, TOBAPOB U YCAYT; CO3/IaHAa B
[Tapuzxe B 1920 r.)
state-of-the-art - Tekyiiee (coBpeMeHHOE) COCTOSTHHE (COOTBETCT-
BYIOIIIE€ TTIOCA€THUM JOCTHUIKEHHUSIM)
clearance - TaMmoxXeHHas OYHUCTKA, pacTaMOXKHBaHUe, yIiAaTa IOIIAUH
keep pace - uaTH B HOTY, HE OTCTaBaTh
whereby - mocpencTBoM 4ero, IIpu MOMOIIH YETO; B COOTBETCTBUU C YEM
dispatch - oTmmpaBKa, oTIIpaBAEHUE
place of destination - mecTo HazHaYeHUs
Ex Works - ¢ppaHko-3aBon, (ppaHKO-IIpeanpudaTHe, C 3aBoAa (CKAa-
[a), CaMOBBIBO3 (YCAOBUE OOTOBOPA KYIIAHU-IIPOAAsKH, IIPU KOTO-
POM 00sI3aHHOCTBIO ITPOJaBIIA IBASIETCS IIPEI0CTaBACHUE TOBapa
B pacHopsKeHUe IMOKyIIaTeAsI Ha CBOEM IIPEAIPUATUU AU CKAA-
e, IIPU 3TOM ITOKYIIaTE€Ab HECET OTBETCTBEHHOCTD 3a IIOTPY3KY U
TPaHCIIOPTUPOBKY I'py3a; IIOCAE€ TEPMHHA, KaK IIPaBUAO, CTaBAT
Ha3BaHUE MecTa HaxXO0XKIeHUs ToBapa)

© O O O O

37



Free Carrier - dpaHKO-TIEpEBO3YUK (YCAOBHE B TOPrOBOM KOHTpPAaKTE,
O3Ha4alolllee, YTO IPOJaBel] HECET OTBETCTBEHHOCTE 34 TOBaphI
U OIIAQYHBAET BCE PACXOMbI 110 TPAHCIIOPTUPOBKE U CTPaxoBa-
HUIO TOBApPOB [0 TeX IIOP, IIOKa TOBaphl He IepedayT B pacIo-
psSKeHHe BhIOPAaHHOTO ITOKYyIIaTeAeM IIEPEeBO3YHKA; IIOCAE CAMOTO
TepMHHA OOBIYHO UAET Ha3BaHHUE IOPTa, YKa3aHUe Ha CKAAL
IpoJaBlia UAU APYTrOe€ MECTO, TJie IIePEBO3YUK JOAXKEH IIPUHATD
TOBAapBbI)

containerised - KOHTeHHEPHBIH

Free Alongside Ship - ¢ppanko (cBob60aHO) BHoAL OopTa cyaHa, ac
(ycAOBHE TOPTOBOrO KOHTpPAKTAa, COTAACHO KOTOPOMY IIpOoaaBel]
HECET BCE PacXofibl 10 CTPAaXOBAHUIO U TPAHCIIOPTHUPOBKE I'py3a
BIIAOTH [0 JOCTaBKHU TOBapa K OOPTy CyaHa; IIOKylaTeAb caMo-
CTOATEABHO OPraHU3yeT NOrPy3Ky U TPAHCIIOPTHUPOBKY TOBapa Oo0
MecCTa Ha3Ha4eHUd)

Free On Board - cBo6omHO Ha 6opTy, PpaHKo-00pT, PpaHKO-BaroH
(ycAOBHE BHEHIHETOPTIOBOTO KOHTPAKTA, 03HAYAIOIIEE, YTO
TPaAHCHOPTHBIE, CTPAXOBbIE U IIOTPY30YHBIE PACXOAbI BIIAOTH [10
3aBepILEeHUs IIOTPY3KU TOoBapa HeCeT dKCIopTep (Impoaaneli), T.
€. OHU BKAIOYAIOTCS B IIEHY; IIPAaBO COOCTBEHHOCTHU IIEPEXOIUT K
IOKyIIaTeAI0 C MOMEHTA 3aBEPIIEHUs IOTPY3KH)

rail - mepuaa, HOpy4YHU; Oorpasa, orpazkKaAcHUe

Cost and Freight - ctoumocTh 1 opaxT (yCAOBHE BHEIITHETOPTOBOTO
KOHTPAaKTAa, 110 KOTOPOMY PacXofbl 110 JOCTaBKe ToBapa B IIOPT
OTTPY3KH, IOTPY3Ke U (ppaxTy [0 ImopTa Ha3HAUEHUT HECET 9KC-
IOPTEP, & UMIIOPTEP OIMAAYUBAET CTPaXOBaHUE Ipy3a)

Cost, Insurance and Freight - croumocts, cTpaxoBanue u ppaxrt

procure - obecriednBaTh

Carriage Paid To - "moctaBKa oraadeHa n0" (yriorpebasercs ¢ yKasa-
HUEM MecTa IIPUOBITHA I'Py3a; IIpoaaBel] 00s13aH OIIAaTUTh CTOU-
MOCTBb IEPEBO3KHU I'Py3a A0 YKA3aHHOTO MECTa; C MOMEHTa J10C-
TaBKU TOBapa Ha CKAQ/l [IepeBO3YUKaA (€CAU B IIOCTAaBKE HCIIOAb-
3YIOTCSI HECKOABKO II€PEBO3YHUKOB, TO Ha CKAQ/ IIEPBOTO IIEepe-
BO34YHKAa) OTBETCTBEHHOCTH 3a IOPYy U IIOTEPIO TOBapa, a TaKKe
pa3AnYHbIE PACXOAbl HECET ITOKYIIAaTEAb, O 9TOTO MOMEHTAa- IIPO-
JaBell; IIpoaaBel] 00s13aH IIOATOTOBUTH TOBap K 3KCIIOPTY)

Carriage and Insurance Paid to - "mocraBka u cTpaxoBKa OIIAQY€HbI
no" (ymorpebasieTcs ¢ yKazaHHEeM MecTa IIPHUOBLITHS Ipy3a; OTBET-
CTBEHHOCTB IIPOZIABIIa Ta K€, YTO IIPHU "AOCTAaBKAa OAadeHa O0",
OHAKO ITpoJaBell 00s13aH TaKKe 3aCTpaxoBaTh TOBap Ha BpeMs
€T0 IEPEBO3KU U IMOATOTOBUTH TOBApP K 3KCIIOPTY)

Delivered At Frontier - gocTaBka /0 rpaHUIlbI (TEPMUH, 0003HAYAT0-
WY, YTO OTBETCTBEHHOCTD ITOCTABIIMKA PACIIPOCTPAHAETCS
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TOABKO Ha OCTaBKYy [0 TaMOXXEHHOU 'TpaHUIbI' CTPAHbI HA3HA-
4YeHUs)

Delivered Ex Ship - mocTaBaeHO ¢ Kopabasi, TocTaBAeHO PpPaHKO-
KOopabAb (OTBETCTBEHHOCTD ITPOJaBIIA 3aKaHYMBAETCs, KOTIa KO-
pabAb ¢ ToBapoM Ha 60PTYy NPUOBIA B YKa3aHHBIN IIOPT (TOBap HE
pas3rpyKeH); BCeé pacxobl 10 JOCTaBKe Ipy3a, OTBETCTBEHHOCTD
3a IopYy U IIOTEPIO ToBapa A0 3TOr0 MOMEHTAa HeCeT IIPOoaaBell;
UCIIOAB3YETCS TOABKO IIPU IIOCTaBKaxX MOPEM HAH II0 peKam; I10-
CA€ TEpMHHA yKa3bIBaeTCs HAUMEHOBaHUE IIOPTa Ha3HA4YEHU4)

Delivered Ex Quay - mocTaBA€HO C IPUCTAHU (IpHUYaAa), IIOCTABAEHO
(mocTaBaeHO) ppaHKO-TIpUYaA (OTBETCTBEHHOCTH IIpoaaBlia 3a-
KaHYUBaETCsI IIOCAE TOTO, KaK TOBap M0 HPUOLITUU B YKa3aHHBIH
HOPT Pas3rpyzKeH U MOATOTOBAEH K BBO3Y; BCE€ pacXodpbl 10 0C-
TaBKe I'py3a (HaAOTH, IMOIIAWHEI U T. [.), OTBETCTBEHHOCTD 3a
Hop4y U IOTEPIO TOBapa A0 3TOT0 MOMEHTA HECET IIPOoaaBell)

Delivered Duty Unpaid - "mocTaBaeHO, IIOIIAWHA He oaadeHa'" (yCAoO-
BHE B TOPTrOBOM KOHTpPaKTe, O3HAYAIOIIIEE, YTO OTBETCTBEHHOCTD
IpoJaBlia 3aKaHYUBaETCs IIOCAE€ TOTO, KaK TOBap JOCTAaBAEH B
yKa3aHHOE MECTO B CTpaHe IOKyIaTeAd, U YTO BCE PUCKHU, BCE
pacxonpl 10 JOCTaBKE I'py3a, 3a UCKAIOUEHUEM IIOIIAMH U IIPO-
YUX BBIMIAAQT, BBIIAQUUBAEMbBIX [IPU UMIIOPTE, A0 IIPUOBITHS TO-
Bapa B YKa3aHHOE MECTO HeCeT IIPOoJaBell; pacTaMOXXUBaHHUEM
rpy3a 3aHHMaeTCs IOKyIIaTeAb; IIOCAE TEPMHHA YKa3bIBaAETCHd Ha-
3BaHHE MecTa ITPUOBITHS)

Delivered Duty Paid - "moctaBaeHoO, moiianHa oriaadeHa'" (yCAOBHE B
TOPTroBOM KOHTpPAaKTe, O3HAYAIOIIEE, YTO OTBETCTBEHHOCTD IIPO-
[aBIla 3aKaHYNBAETCS IIOCAE TOTO, KaK TOBap JOCTaBAEH B yKa-
3aHHOE MECTO B CTPaHe IOKYyIlaTeAd, U YTO BCE PUCKU U OTBET-
CTBEHHOCTD 3a IIOPYYy U IIOTEPIO TOBapa, a TaKXKe pacxoabl 110
TPaHCIIOPTUPOBKE U yIAATE€ UMIOPTHBIX TAMOXKEHHBIX ITIOIIAWUH U
T. II. O IIPUOBITHUS TOBapa B YKa3aHHOE ITOKyIIaTeAeM MECTO He-
CeT ITpoaaBell; IIOCAE TEPMUHA YKa3bIBA€TCsI MECTO IIPUOBITHUSI)

2.28. QUESTIONS

1. What institution were Incoterms devised by?

2. What are Incoterms used for?

3. How many times were Incoterms revised and amended?
4. What edition of Incoterms is used nowadays?
5. What four main groups are Incoterms divided into?
6. Which terms apply the greater level of responsibility upon the sel-

ler?
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2.29. PREPARE a list of five-seven questions of your own to
§ ask about the text above. Be ready to interview the

dents in your group.
2.30. EXPLAIN the following sentences from the text above:
1. Incoterms are at the heart of world trade.
2. Incoterms define responsibilities of the seller and the
buyer and prescribe who pays for what.
3. For ease of understanding, Incoterms are grouped in
four basically different categories.

P/ 2.31. EXERCISE
> Translate the following sentences:
D= 1. DELIVERY TERMS: CPT Sochi.
v 2. DELIVERY TERMS: CIF Philadelphia.

3. TERMS OF DELIVERY: DAF frontier of Ukraine (according to IN-
COTERMS 2000).

4. The GOODS are to be sold on terms FCA German-French border.

5. The SELLER has sold and the BUYER has bought on the terms
CIP Moscow (according to INCOTERMS 2000) the goods in ac-
cordance with the SPECIFICATION # 1 which is attached to the
present CONTRACT.

6. The SELLER has sold and the BUYER has bought on the terms
CIF Hong Kong the GOODS in accordance with the SPECIFICA-
TIONS attached hereto and being an integral part hereof.

7. The Sellers have sold and the Buyers have bought on the terms
FOB Dublin (according to INCOTERMS 2000) Training Litera-
ture in the quantity, assortment and at the prices, stated in Ex-
hibits which constitute an integral part of this Contract.

8. The Sellers have sold and the Buyers have bought the following
equipment on FOB Anapa: launches, diving equipment and har-
poon guns.

9. DELIVERY TERMS: The goods hereunder shall be delivered CIP
Saint-Petersburg. The period of delivery of the goods shall be as
stated in Exhibit #. 1 hereto. The date of Bill of Lading is consi-
dered the date of delivery. The total weight of the goods stated in
Para #1 hereof may vary by +/- 10% depending on container's
capacity. The Seller shall inform the Buyer by fax after dispatch
of the goods of the following:

» dispatch date;

e name of vessel,

e Contract # & Exhibit #;

* quantity and cost of consignment.
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2.32. SCANNING

&=

I&§ Negotiating and Drafting of Contracts

1. A contract is only as good as the relationship with the

other party in the contract. Many lawyers see contracts
as a legal end-all if you have it signed and in writing, you are legally
protected. Legal textbooks would call them correct. From a business
perspective, however, they could not be more wrong. A contract only
gives you the right to sue, but how expensive and time-consuming
suing can be! Furthermore, even a successful suit may not solve
your problems.

2. Thus the best legal strategy for contracts is to negotiate eve-
rything up front. You also need to have a good understanding of
your business and that of the other party so that the contract is ap-
propriately written, addresses the needs of both parties, and antic-
ipates the types of problems that can arise because of the nature of
both businesses. The signing of the contract should be the end of a
great deal work, not the beginning of the relationship. Poor investi-
gation and negotiation result in ambiquities, disputes, and, fre-
quently, litigation.

3. Regardless of the type of contract, certain basic steps should
be followed in its preparation. These steps are often overlooked, but
paying attention to them can help greatly in avoiding confrontation
later.

4. No major contract should rely on forms. Forms for minor,
routine contracts such as customer retail contract and small suppli-
er contracts may be perfectly acceptable. However, for major trans-
actions, it is risky business to use sample contracts for protection.

S. Granted, some language should be boiler-plate - the attorney's
fees clause, the state where trials will be held, and what law applies

— but there should be direct language governing the transaction it-
self.

6. The best question the parties can ask when choosing the lan-
guage for the contract is “What if?” This question anticipates all the
difficulties that may arise that are peculiar to the contract, the busi-
ness, or the industry. For example, in the case of an installment con-
tract, what if the buyer has financial problems during the period the
contract covers? In the case of a construction contract, what if a
supplier puts a lien on the project for nonpayment by a subcontrac-
tor? What if a contract payment is late? The contract should reflect
the parties' working knowledge of the industry and the business and
anticipate the types of difficulties encountered in their areas.
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7. One simple, yet very important part of a contract is the signa-
ture on the bottom line. Both sides should be assured that the party
signing the contract has the authority to enter the contract. For ex-
ample, a firm accepted the signature of another company's bookkee-
per on a promise of his authorization. Since bookkeepers generally
do not have the authority to perform such a transaction, the con-
tract should have been cleared with an officer of the corporation. The
best contract in the world is not valid if it is not signed by someone
who has the authority to agree to it.

8. In some firms, certain employees can negotiate, but do not
have the authority to sign contracts. When this is the case, the limit
and the scope of the negotiating parties' authority should be estab-
lished early on, and draft should be reviewed by those who will ac-
tually sign the completed contract.

9. The signature section of a contract should identify the capaci-
ty of the person who signs the agreement. The title should appear
after the name so it is clear that the signer is acting on behalf of the
firm and intends to bind firm. In many cases, a copy of a board reso-
lution authorizing the transaction is also necessary. For example, in
land transactions, a title company will not go through with a sale
until a copy of the approving resolution from the corporate board is
obtained.

2.33. LEXIS

@ end-all - pa3Bsg3ka, OKOHYATEABHOE PEIEeHNE
time-consuming - TpeOYIOIIHUH OOABIITUX 3aTPaT BPpeMEHU
suing - rpecaegoBaHUuEe B CyIeOHOM TTOPSAIKE

up front - 3abraroBpeMeHHO, ITpeIBaAPUTEABHO

anticipate - mpeagBOCXUIIATD, ITPEAyraablBaTh, MIPEAYyIPEKRAATD

ambiguity - HeopeAeAEHHOCTD, HESICHOCTD; ABYCMBICAEHHOCTD

regardless - 6e30THOCUTEABRHO (K ueMy-AHu00), HeB3Upasi Ha

overlook - He oOpaIlllaTh BHUMaHUs, HE IPUAABATh 3HAYEHUsI, UTHO-

pUpoBaTh

form - GaaHK, oOpaserr, THIIOBOH MOKYMEHT

retail - po3HUYHaga mpogaka

major transaction - KpyrnHada cieaAka, KOHTPaKT Ha KPYIIHYI0 CyMMY

sample contract - TUIIOBO¥ AOTOBOP, CAEAQHHBIN I10 HIa6AOHY

granted - mOIIyCTUM, 4YTO

boiler-plate - mmabaoH, crepeoTHn

attorney's fees clause - ycaoBHe KOHTpaKTa 0 CyMMe BO3Harpaxkie-

HUS YCAYT IOpUCTa

direct language - cnertmaabHO o060 paHHbIE (DOPMYAUPOBKH

peculiar to - xapakKTepHbIN OAs

installment contract - foroBop o mpogazke B paCCpPOUKY
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construction contract - HOroBop Ha IPOU3BOACTBO CTPOUTEABHBIX
paboTt

subcontractor - cybrioapaauuK, CyOKOHTpPAreHT (AUII0, KOTOPOMY IIe-
penaeTcd 4acTh UAU BEChb KOHTPAKT)

encounter - HaTaAKUBaThCS Ha (TPYAHOCTH), CTOAKHYTHCS C (TpyaHO-
CTIMH)

bottom line - HUXKHAsI, ©UTOroBad CTPOKa B JOKYMEHTE

enter the contract - 3akarouaThk JOrOBOpP, COTAAIlIEHHE; IPUHUMATD
Ha cebda 0693aTeAbCTBO; BCTYIIATh B JJIOTOBOPHBIE OTHOIIEHUS

bookkeeper - OyXraaTep, C4eTOBOL

authorization - npemocraBAeHHUE TTIOAHOMOYUM, HAaJlEeA€HHE IIpaBaMU

clear - moaTBepPXXAAaTh; OMOOPATEH, pa3pellaTh; YCIETHO IIPOUTH Ka-
KHe-AN00 MHCTaHIIUU, IIOAYYUTh Oq00peHue

officer of corporation - BrIcIIee JOAKHOCTHOE AUII0 KOPIIOPAIIUU

title - TuTyA, 3BaHUE, MOAKHOCTH B KOMIIAaHUU

signer - moAITMcaBIIUNCH, HUXKEIOAINCaBIITUNCS

board resolution - peieHue coBeTa JUPEKTOPOB

title company - KoMIIaHUS-BAQIEAEI] 00bEKTA KYTIAU-IIPOIAKU

corporate board - mpaBaeHUe KopIiopaliuu

2/ 2.34. IDENTIFY the main points of the text "Negotiating and
o~ Drafting of Contracts", give suitable headings for its para-
L > graphs. Reformulate the content of the text in the form of a

v summary.

2.35. QUESTIONS
1. Does a contract give you full legal protection? What
does it give you instead?

2. What is the best legal strategy for contracts?

3. What can poor investigation and negotiation result in?

4. For what kind of transactions are form contracts acceptable?

5. What law usually applies for contracts made in Russia?

6. What is the best question the parties can ask when choosing the
wording for a contract?

7. Why is it necessary to check whether the person or persons sign-
ing the contract have the authority to enter into the contract?

8. By whom should drafts be reviewed before being signed?

9. What should the signature on the contract be followed by?

-y 2.36. AGREE OR DISAGREE
m 1. The best legal strategy is to rely on boiler-plate con-

tracts.
2. For the validity of a contract a signature of one of the
parties is sufficient.
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3. Only those who participate in negotiating have the authority to
sign the contract.

4. A signer of the contract binds by his/her signature only him- or
herself personally.

Y/ EXERCISE 2.37.
o With a partner make a dialogue to illustrate the topic “Law
L ~  of Contract. Theory and Practice”.

2.38. KEY WORDS

acceptance EXW

acceptor FAS

assent FCA

bilateral contract FOB

capacity of the party implied contract
CFR Incoterms

CIF law of contracts

CIP money damages
consideration offer

contracting party offeree

counteroffer offerer

CPT promisee

DAF promisor

DDP specific performance
DDU terms of contract
DEQ unenforceable contract
DES unilateral contract

executed contract
executory contract
expiration date
express contract
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Unit 3. Labour Relations

phrases which are essential on the topic:
collective bargaining - neperoBopsl MexXay IIPEeAITPUHU-
MaTeAsIMH U IPodCcor03aMU 0 3aKAIOUEHHUU KOAAEKTHUBHOTO
[oroBopa
collective labour law - KoAA€eKTHBHOE TPYZOBOE 3aKOHOJATEABCTBO
conditions of employment - ycaroBusa paboTwl 1o Hatimy
contract of employment - foroBop AnuHOoro Haima, TPyagOBOE CO-
rAalleHue
dismiss = discharge from employment = fire = fire out = dehire = lay
off = pay off = sack - yBoABHSATBH
educational leave - OTIIyCK IAsI TOAYYE€HUsT 00pa30BaHUS
employee - paOOTHUK 10 HAWMY, AUII0 HAEMHOTO TPyAa
employer — paboTonaTeab, HAaHUMAaTEAD
fringe benefits — HeeHeXKHBIE BBINIAATEI, COIIYTCTBYIOIINE ABIOTHI;
JOIIAQTHI K 3apaboTHOM ImAaTe, OTOBOPEHHBIE B KOAAEKTHBHOM
IOTOBOpE
individual labour law — Tpyg0oBOo€ 3aKOHOIATEABCTBO HaliMa Ha pa-
ooty
job security - rapanTua 3aHsITOCTH, OOecIieyeHue PadoToH
labour law = labour relations law = fair employment practices law =
employment law - TpyzmoBoe mpaso
labour union = trade union = union - npodecCuoOHaABRHBIH COI03
maternity leave = child-care leave - meKpeTHBIN OTIIYyCK, OTIIyCK IO
yxXoay 3a pebEéHKOM
minimum wage - MUHUMAaABHBIN pa3Mep OIAAThI Tpyda
remuneration - neHexxHoe conmepzkaHue, 3apaboTHas rAaTa
retire = resign = quit = vacate a post = leave - yBoAbBHATBECH
safety regulations - TexHuka 6€3011aCHOCTHU
sick leave - "OOABHUYHEBIH AHCT", IEeHEKHOE IT0COOME 110 OOAE3HU
unemployment compensation - mocobue 1o 6e3paboTuiie
wage - 3apaboTHad IAaTa, JKarOBaHHE
working hours - 1poIOAXKUTEAPHOCTE Pabouyero BpeMeHUu

@ 3.1. BEFORE READING learn the following words and

M 3.2. SCANNING

v Labour Law

1. Labour law is the body of laws, administrative rulings,
and precedents which address the legal rights of, and restrictions
on, working people and their organisations. As such, it mediates
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many aspects of the relationship between trade unions, employers
and employees.

2. In general, there are two broad categories of labour law. First,
collective labour law relates to the three-party relationship between
employee, employer and union. It mostly concerns the inequality of
bargaining power between employers and workers. Second, individ-
ual labour law concerns employees' rights at work and conditions
and terms of employment.

3. The basic feature of individual labour law is that the rights
and obligations of the worker and the employer between one another
are mediated through the contract of employment between the two.
Many terms and conditions of the contract are however implied by
legislation or common law, in such a way as to restrict the freedom
of people to agree to certain things in order to protect employees,
and facilitate a fluid labour market.

4. Thus employees have certain rights enforceable by law:

o the right of fair treatment regardless of age, race, religion,
gender, or disabilities;
the right to equal treatment, also with regard to wages;
o the right not to be dismissed without proper cause and the
correct procedures;
o the right not to be dismissed for giving birth to a child;
o the right for compensation when employees are retrenched.

5. The central concept in collective labour law is "collective
bargaining" which means negotiations between employers and em-
ployees (who are usually represented by a labor union) about terms
and conditions of employment. The bargaining process is concerned
with matters relating to working conditions: i.e. wages, working
hours, job security, safety regulations, extended vacations, educa-
tional and maternity leave, housing, health insurance, unemploy-
ment compensation, and perhaps most important, carefully moni-
tored grievance procedures to protect workers against any arbitrary
action. Any or all of these may be the subject of consideration.
When agreement cannot be reached, a union may conduct a strike
against the employer.

6. According to collective labour law a trade union may be de-
fined as a combination of workmen whose principal object is collec-
tive bargaining. As everyone knows, the legal control of trade unions
is the subject of political debate. The pivotal questions are concerned
with creation, recognition and de-recognition of a trade union.

7. Legal immunities of trade unions currently include:

o protection against action for conspiracy;
o protection for peaceful picketing;
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o provision prohibiting any court from ordering someone to
work;

o protection for persons inducing breaches of contracts of em-
ployment in contemplation or furtherance of a trade dis-
pute.

8. Besides representatives of management and trade unions,
private mediators and government officials sometimes participate in
collective bargaining, especially when a major or vital industry is in-
volved. Collective bargaining, which began in Great Britain in the
19th century, is now a crucial part of the labor union movement and
an accepted practice in many industrial nations.

3.3. LEXIS
address — Ha3pIBaTh, aApPeCOBATHCS
mediate - comeiicTBOBATL COTAAIIIEHUIO UAU CAEAKE MEXK-
[y CTOPOHaMH, CAYyKHUTH CBSI3YIOIIIUM 3BEHOM
three-party - TpéxcTopoHHUN
facilitate — okazaTp comeiicTBUEe, coaelicTBOBATDH
fluid labour market - MOCTOSTHHO MEHSIIONITUMICS CIIPOC U IIPEeaAOIKE-
HUeE Tpyaa
enforceable by law - o0ecriedyeHHBIN TPaBOBOM 3aIIUTOHN
fair treatment- cnipaBenAnBO€e OTHOIIEHHE
regardless of — He3aBUCUMO OT
gender — oA (MY2KCKOM /3Ke€HCKUH)
disabilities - orpanuyeHus 1eecrrocCoOOHOCTH
equal treatment - paBeHCTBO obOpalneHus
wages - 3apaboTHada maaTa
proper cause - UCTHHHAasI IPUINHA
giving birth to - poxxgats
retrench - cokpanate
extended vacations — 6eCCpOYHBIH OTILyCK
housing - obecrieueHue KUABEM, JKUAUIIIHBIE YCAOBUS
grievance procedures - IIOPSA0K pa3pelIeHUs TPYAOBbIX CIIOPOB
arbitrary — caMOBOABHBIN, TPOU3BOABHBIN
conduct a strike - mpoBoaAUTE 326aCTOBKY
combination of workmen — o6beguHEHNE PAOOTHUKOB
principal object - ocHoBHas 11eAb
pivotal question - KArOUeBO# BOIIpoC
de-recognition - IpekpaleHue IpU3HAHUS
action for conspiracy - uck o6 yobITKax, IPUIYMHEHHBIX TAUHBIM CIO-
BOPOM
peaceful picketing - mukeTupoBaHue 6e3 HapPyIlIeHUT 0OIIIECTBEHHOTO
nopsigka
induce — mobyaUTH, CKAOHATH, YOEIUTH
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contemplation — 11eAb, HaMepeHUe

furtherance — coneticrBue, moaaepkKa, ClIoCOOCTBOBaHUE

major or vital industry - Beayiiasa nau BaskKHeHIIag OTpacAb IIPo-
MBIIIIA€EHHOCTH

crucial — MpUHIIUITHAABHBIN, BasKHBIN

industrial nations - IpPOMBIIIA€HHO Pa3BUTHIE CTPAHBI

3.4. QUESTIONS
1. What does labour law deal with?
2. What are two subdivisions of labour law? How do they

differ?
What are the parties to a contract of employment?
What employee's rights are guaranteed by law?
Who usually participates in collective bargaining?
What matters is collective bargaining concerned with?
Why are trade unions treated as an indispensable element of so-
cial life in industrialized nations?

e 3.5. AGREE OR DISAGREE
m 1. There are four broad categories of labour law: collec-

tive labour law, individual labour law, labor union law
and employment law.
2. Employment means negotiations between employers and em-
ployees about terms and conditions of their relations.
3. Government officials may not participate in collective bargaining.
4. There is no any legal control of trade unions in industrial coun-
tries.
5. Collective bargaining began in the USA at the beginning of the
19th century.

Nk

M 3.6. SCANNING

I‘*g) Defining the Employment Contract

1. The employment contract regulates the work relation-
ship between the employer and employee. It stipulates the remune-
ration for work done by the employee. An agreement is signed after
the work offer is accepted. The employer and employee both have
rights and expectations that are stipulated in the contract.

2. Such contract is legally binding and enforceable by law even
if it is an oral agreement. It is however safer to get a written em-
ployment contract. The information that should be included in the
contract is:
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name of company;

full names of the employee;

proper work description,

commencement of employment date;

work address;

remuneration;

minimum and maximum working hours;

fringe benefit package, including a retirement plan, employee
stock options, holiday pay, and health insurance benefits;

sick leave stipulations;

pension regulations;

termination of employment;

minimum notice time;

procedures for complaints;

disciplinary procedures;

collective bargaining procedures.

3. Some employers also use non-disclosure and non-compete
clauses to protect their trade secrets from being dispersed when
employees leave.

4. The above terms and regulations are direct terms. Indirect
terms (or assumed, unspoken terms) refer to terms not stipulated,
but are indirectly referred to by signing the agreement. All contracts
contain the following terms regardless of stipulation in the contract:

o trust and confidence in terms of work and payment to be
done;
o ensuring a safe employment place.

5. The duty to provide written particulars of employment aims to
allow the employee to know concretely what to expect and is ex-
pected. There are certain terms and conditions that people may
simply not agree to because they are deemed categorically unfair.
Thus an employer may not legally offer a contract in which the em-
ployer pays the worker less than a minimum wage. An employee
may not for instance agree to a contract which allows an employer
to dismiss them unfairly. However, this depends entirely on the par-
ticular legislation of the country in which the work is.

3.7. LEXIS
work offer — mpengaoxkeHre paboThI
expectations - oxXugaHUud

stipulate — oroBapuBaTh, IpeaycmMaTpuBaTh
proper work description — TogHOe onrcaHue paboT, IToAHAs XapaK-
TEPUCTUKA 3aHSITOCTHU
commencement of employment date — faTa Hayasa TpyagoBOH aes-
TEABHOCTH I10 KOHTPAKTY

O O O o o o o o

O O O o o o o
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fringe benefit package — makeT ABroT u gomaaT K 3apaboTHOM rAaTe

retirement plan - mopsaoK BhIX0o4a Ha MEHCHIO

employee stock options - mpaBo COTpyaHUKA KYIIUTb aKI[UH 10
ABTOTHOU II€HE, IOOIIPEHUE CAYZKAIIUX [TPOAAKEN aKITUMI

holiday pay - naara 3a paboTy B npa3gHUYHBIN OeHb

health insurance benefits - MegUIIMHCKOE CTpaxoBOe mocodue

termination of employment - okoH4YaHHe cpoKa paboThl IO HAMYy

notice time — CpoK IpeaBapUTEABHOTO YBEAOMACHUS

non-disclosure clause - ycaAoBHe KOHTpaKTa O Hepa3raallleHUHU KOH-
duaeHTMaABHOM HHGOpMAITUU

non-compete clause - ycaoBHe KOHTPaAKTa 0 JOOPOBOABHOM OTKa3e
COTPYAHUKA HAHUMATBLCS Ha Pab0Ty B KOHKYPUPYIOIIUE OpraHu-
3a1uu

disperse — pa3HOCUTD, PACIIPOCTPAHSITH

leave — yBOABHSATBCS, IIpeKpaIlaTh padboTy

direct terms — omHO3HAYHBIE, HEIIOCPEACTBEHHO 0003HAYEHHEBIE YCAO-
BUSI

assumed - npearosaraeMbIi

trust and confidence - moBepuTeAbHbIE OTHOIIIEHUS

particulars - mogpobHbIe JaHHBIE

unfairly — HeduecTHO, HeCIIpaBEeIAUBO

3.8. QUESTIONS
1. Whose rights and duties does the employment contract
stipulate?

2. What information should the employment contract con-
tain?

3. Can you explain the difference between such terms of an em-
ployment contract as sick leave stipulations and health insur-
ance benefits?

4. What is the purpose of a non-disclosure clause?

5. Give examples of indirect terms of employment.

6. What is the legal meaning of a minimum wage?

— 3.9. AGREE OR DISAGREE
1. The employment contract is a quasi-agreement which
is not enforceable by law.
2. The employment contract is legally binding even if it is in oral
form.
3. Direct terms and regulations of a contract are so called "as-
sumed" or "unspoken" terms.
4. No employer may offer a contract in which he pays the worker
more than a minimum wage.
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5. The terms and conditions of employment are unified and do not
depend on the particular legislation of the country in which the
work is.

3.10. PREPARE a list of six additional questions to ask
g about the previous texts "Labour law" and "Defining the

Employment Contract". Be ready to interview the students
in your group.

3.11. MATCH the following words with their definitions:

bargaining; dismissal; educational leave; employee; em-
ployer; employment; maternity leave; minimum wage;
safety regulations; remuneration; sick leave; trade union; unem-
ployment; working conditions

1. an act of sacking somebody from their job

2. a period of time when a woman temporarily leaves her job to
have a baby

3. a person or company that pays people to work for them

4. a person who is paid to work for somebody

5. accident-prevention rules; laws that protect the health of people
at work

6. an amount of money that is paid to somebody for the work they
have done

7. an organization of workers, usually in a particular industry, that
exists to protect their interests, improve conditions of work, etc.

8. discussion of prices, conditions, etc. with the aim of reaching an
agreement that is acceptable

9. permission to be away from work because of illness

10. the circumstances or situation in which people work

11. the fact of a number of people not having a job; the number of
people without a job; the state of not having a job

12. the lowest money compensation that an employer is allowed to
pay by law

13. the period of time spent away from work in order to complete a
course of training

14. work, especially when it is done to earn money; the situation in
which people have work

~ 3.12. EXERCISE. Read and translate the example of an em-
,J./ ployment contract given below. In order to ask the stu-
L P dents of your group about the details of this agreement
v make at least five questions to the text.
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Contract of Employment

1. Names of the contracting parties.
Between: ACME ACE LIMITED (the "Employer")
15 Town Road — Anytown — AT65 Y66

And: JOHN SMITH (the "Employee")

12 Smalltown Road - Midshire MRT SEW.

2. Commencement of employment date.
Employment Start Date: 1st September 2009

3. Job title and description.

The Employee’s job title is: Production Controller.

The Employee’s main task is to assist the Production Manager in
maintaining a consistent flow of production.

4. Address of the workplace.
The Employee will work from: 453 High Street, Newtown NEW12.

5. Salary.
The Employee’s salary is £17,000 per annum. Payments are monthly
by BACS directly in to the Employee’s bank account.

6. Hours of work.

The Employee’s working week will consist of 40 hours, from Monday
to Friday and from 9 a.m. to 6 p.m. There is an hour lunch break:
timing to be agreed with immediate supervisor.

From time to time, the Employee may be asked to work outside of
the contracted hours. An hourly rate of 1.5 times the normal hourly
rate will be paid.

7. Holiday entitlement.

The Employee is entitled to 4 weeks (20 days) paid holiday per an-
num. At the end of 5 years service an extra days holiday entitlement
is given — followed by a further 1 day holiday entitlement for each of
the next 4 years service: bringing maximum holiday entitlement to 5
weeks (25 days).

8. Sickness entitlement.

Contractual Sick Pay: the Employee will receive his normal salary for
a period of 4 weeks, in any 12 month period where a doctor’s certifi-
cate is produced after 7 consecutive days sickness.

9. Grievance procedure.
In all but one instance, the Employee must report any grievance to
his immediate supervisor. Where, and only where, the grievance is
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with the immediate supervisor, the Employee can make his griev-
ance known to the immediate supervisor of the Employee's supervi-
sor.

10. Disciplinary procedure.

Where the Employer believes that the Employee has acted in an unfit
way in the course of carrying out his duty, or the Employee brings
the Employers business in to disrepute, the Employee will face a
disciplinary inquiry.

If the Employee is found to have committed a minor misconduct, the
Employer has the option of a verbal warning, or a written warning
depending on the severity of the misconduct.

If the Employee is found to have committed gross misconduct, the
Employer has the option of a verbal warning, a written warning, a
final written warning, or instant dismissal. The Employer also has
the option to suspend the Employee where the Employer needs to
make an inquiry into the misconduct.

11. Notice periods required from both the Employee and the
Employer.

The minimum notice periods are as follows:

Time in Employment Minimum Notice
Under 1 month No Notice
Over 1 month 1 Week
2 years’ service 2 Weeks
3 to 12 years’ service One week for each year to a max-

imum of 12 Weeks.

The Employee must send a copy of his notice to the company’s ad-
dress, as 1 above.

The Employer will send a copy of the notice to the Employee's ad-
dress, as 1 above.

In the case of the Employee being dismissed for gross misconduct,
the Employer will decide if any notice period will be applied.

I agree to the above terms and confirm I have received a copy of this
Contract.

Signed by the Employee
Dated ....cccovvveiininennnn.

Signed by or on behalf of the Employer
Dated ...cooeviiiiiiii
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3.13. LEXIS
job title - Ha3BaHUe DOAKHOCTHU
consistent flow of production — mocTogHHBIN TpoIlECC
IIPOU3BOACTBA ITPOAYKIINHU
per annum — eXXeTroaHO, B TOL
BACS - Bankers' Automated Clearing Services - BankoBcKas aBTO-
MaTHU4ecKasd KAUPUHTOBasl CUCTeMa
timing - BbIOOP ONIpeeA€éHHOTO BpeMeHU
immediate supervisor - HEMOCPEeACTBEHHBIA HaYaAbHUK
outside of the contracted hours - cBepx 00yCAOBA€HHBIX JOTOBOPOM
qJacoB paboThbI
hourly rate of 1.5 times the normal hourly rate — moayTopHEbIif TOUa-
coBoil Tapud ot 6a3zoBoro Tapuda
holiday entitlement — mpaBo Ha onmaayuBaeMbIi OTIIYCK
extra day - IOIIOAHUTEABHBIN IEeHb
sickness entitlement - mpaBo Ha moAy4YeHUe COLIMAABHOMN ITOMOIIU B
cAydae 0oAe3HU
Contractual Sick Pay - moroBopHad oraaTa O0OABHUYHOTI'O AUCTA
doctor’s certificate — 0OABHUYHBIN AKCT, CIIpaBKa OT Bpada
grievance procedure - IOpsiA0K pa3penieHus TPYAOBbIX CIIOPOB
in an unfit way — HenmpueMAeMbIM 00pazom
in the course of carrying out — B mpoiiecce BbBIIIOAHEHUS
disrepute - maoxass pemnyTaliys
face a disciplinary inquiry - moaBepruyTh AUCIIUIIANHAPHOMY pac-
CA€IOBaHUIO
minor misconduct - He3HaYUTEABHBIN ITPOCTYIIOK
warning - IpeaynpexkaeHue
severity — oIracHOCTb, TIXKECTb
gross misconduct - 3A0CTHOe HelIpaBOMEpPHOE IIOBEAEHUE
instant dismissal - He3aMegAUTEABHOE YBOABHEHUE
suspend - Bp€MEHHO OTCTPAHSITh OT JOAXKHOCTH
notice period - TpoMexXKyTOK BPEMEHU Ha YBEAOMAEHHE; CPOK AL
peaynpeskaeHNs, THPOPMUPOBaAHUS

3.14. KEY WORDS

collective bargaining maternity leave

contract of employment minimum wage

dismissal notice period

employee remuneration

employer safety regulations
employment sick leave

fringe benefit package trade union

grievance procedure unemployment compensation
labour law working conditions
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Unit 4. Business Communication

4.1. BEFORE READING learn the following words and
phrases which are essential on the topic:
business communication - feaoBoe o01eHHE
complementary close - BexxauBag ppasza B 3aBepIIEHUU
nucbMa
destination address - agpec HazHauYeHUd
electronic mail = computer mail - saekTpoHHaa noyTa
enclosure = encl. - mpuAoxkeHUe; BAOXKEHHUE
facsimile - pakcumuabHOE cooblieHue, pakc
interlocutor - cobecemnuk
letterhead - meuaTHBIN pUpMeHHBIN 6AaHK, "IIanKa" PUPMEHHOTO
baaHKa
medium - HocuTeAb (MH(OPMAIIUHU), CPEACTBO; CIIOCO0; MaTepHuaa
memorandum = memo - cayzkeOHasl 3arrcKa, JOKAaIHad 3aIllucKa,
KpaTKoe coo0I1IeHue
message - coolOlIeHUe (IIepegaBaeMoe 110 rmoyrte, Teaeony, Murep-
HETY UAU UHOMY CPEACTBY CBSI3U); NOHECEHUE; N3BEIIECHUE;
IIHCHMO, TIOCAAQHHE; obpalleHue
press release - opumasbHOE COOOIIIEHME, 3adBA€HUE, KOMMIOHUKE U
T.II. PO3aHHbIE XKYPHAAHUCTAM
reference = Re: = Ref: - cHoCcka, cchianka, ymOMUHaHHUE; OTChIAKA (K
OpeabIaAyIIeMy COOOIIIEHUIO AU UCTOYHUKY MH(POPMAIINH),
yTOYHEHMNE TeMbI COOOIIEHUS
return address - oOpaTHBIH agpec
salutation - oOpamieHue (B nmuceMe), mpuBeTCTBHE; pas3a IpU-
BETCTBU4 (B Hadaae business communication nucema)
telephone answering machine - aBTOOTBETUYHK
voice mail message - coobOIieHNEe Ha aBTOOTBETYHKE

y 4.2. SCANNING

\d
I‘E Essentials of Business Communication

1. Business communication is the interaction between
the subjects of information system while solving the tasks of busi-
ness. In this case, the interaction means communication based on
information exchange.

2. There are five maxims of successful business communication:
. structure;

- clarity;

. consistency;
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- medium;

. psychological rule of 7+2.

If you are going to communicate effectively in business it is es-
sential that you have a solid grasp of these five elements. So let's
look at each in turn...

3. Structure. How you structure your communication is fun-
damental to how easily it is absorbed and understood by your au-
dience. Every good communication should have these three struc-
tural elements:

- an Opening;

- a Body;

- a Close.

This structural rule holds true no matter what your communi-
cation is - a memo, a phone call, a voice mail message, a personal
presentation, a speech, an email, a webpage, or a multi-media pres-
entation.

4. An Opening allows your communication's audience to quickly
understand what the purpose of your massage is.

It is in the Body of the message that you communicate all of
your facts and figures relative to the action you want your commu-
nication's audience to take after receiving your message.

The Close is where you sum up your communication, remind
your audience of your key points, and leave them with a clear un-
derstanding of what you want them to do next. The more powerfully
you can end your communication, the more easily remembered it
will be by your audience.

5. Clarity. Be clear about the message you want to deliver, as
giving a confused message to your audience only ends up with them
being confused and your message being ignored.

6. Consistency. Nothing more upsets a regular reader of, say,
your newsletter than inconsistency of your message.

Taking different positions on an issue only breeds distrust in
your message. And distrust in you! People who distrust you are ex-
ceedingly unlikely to take the action you wish them to take. They
are also highly unlikely to pay any attention to your future messag-
es.

7. As well as consistency amongst multiple messages, be aware
that inconsistency within your message can be just as deadly to
audience comprehension. Thus, please make sure, firstly, that your
grammar is correct, e.g.: tenses remain the same, your viewpoint
doesn't wander between the 1st and 3rd person and back again; and
ultimately that your overall 'theme' or message doesn't change.

8. Medium. If the only tool you have in your tool bag is a ham-
mer, pretty soon everything starts to look like a nail. Be aware that
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there are a myriad of ways you can deliver your message - the trick
is to use the right one.

Which is the right one? The one that communicates your mes-
sage:

- with the greatest accuracy;

- with the largest likelihood of audience comprehension;

. at the lowest fiscal cost,

- at the lowest time cost.

11. So what media are available? You have a choice from any
one or combination of the following:

* paper-based memo * letter * one-to-one face-to-face presenta-
tion * seminar * one-to-one phone presentation * meeting * one-to-
many personal presentation * plain text email * one-to-many phone
presentation * text + graphics email * voice email * webpage * web-
cast/webvideo * radio broadcast * television broadcast * press re-
lease * tv/film commercial * cd-rom/dvd

Choosing the right medium or media is obviously critical, as the
fiscal costs of some in the above list are higher than others.

12. The psychological rule of seven plus or minus two. Psy-
chologists have long known that the human brain has a finite ca-
pacity to hold information in short-term or 'working’ memory. It
means that your audience is only able to hold on to between five
and nine pieces of information at any one time.

13. Therefore if you have a long document or communication
that you want to deliver, especially on paper, then structure your
document so that you have:

. 7+2 'chapters' or sections;

- 7£2 sub-sections in each section.

14. Conclusion... There are several required components to suc-
cessful business communication: structure, clarity, consistency,
medium and rule of 7+2. If you are going to communicate effectively
in business it is essential that you have a solid grasp of all these
principles.

4.3. LEXIS
maxim - IPUHITUII
consistency - mocaegoBaTEAbBHOCTD, IIOCTOSTHCTBO, COTAA-

COBaHHOCTbB, HEIIPOTUBOPEUYUBOCTH, COBMECTHMOCTbD
solid grasp - ymeAoe BAaeHUE

in turn - mocaegoBaTEABHO, 110 OYEPEIH

opening - BCTYIIA€HHE; BCTyIIUTEAbHAs YaCTh

body - ocHOBHasi, raAaBHasd, IIeHTPaAbHad 4acThb (COOOIIIeHMs)
close - 3aBepiiIeHNE, 3aKAIOYEHHE, KOHEL], OKOHYaHUEe

key point - oCHOBHOE ITOAOKEHUE, KAIOUEBOH JOBOJ,
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multiple - MHOTOKpaTHbBIN; HEOMHOKPATHBIN, TIOBTOPSIONINUHCS

deadly - ybuiicTBEeHHBINM

theme — TemaTHKka, OCHOBHASd MBICAD

myriad - HECMETHO€ YUCAO

trick - cHOpoBKa, AOBKHUH ITPHUEM, XUTPOCTh, OKYC

fiscal costs - douHaHCOBEBIE 3aTpPAThHI

face-to-face - ¢ raa3y Ha raas, 63 MOCTOPOHHUX

plain text - HezamMppPoBaHHBIN, OTKPHITHIM TEKCT UAU UH(OpPMAIUI

webcast - Web -Bemnianue, NInpoKoBeIlllaTeAbBHASI IIepeaada ayauoma-
TepUuasoB yepe3 aTepHeT

finite - orpaHUYeHHBIN, UMEIOIITUHN IpeaeA

'working' memory - onepaTUBHAasI IaM4Th

retain - IOMHUTD, A€P3KATh B ITIaMITU, YAEPKUBATD

cluster - 6A0K; HaboOp, KaacTep

average - B CPEIHEM PaBHSATHCSH, COCTABAATD

4.4. QUESTIONS
1. What requirements should every good business com-
munication satisfy?

2. What is the role of an opening in a business message?

3. What is treated as a body of a business message?

4. How are clarity and consistency different if we speak about the
quality of business communication?

5. What should you remember while choosing the right medium to
deliver your message?

6. How can the psychological rule of 7+2 be applied to business
communication?

4.5. HOW COMMUNICATIVE ARE YOU?
&ﬁ 1. Is it easy for you to speak with strangers?
2. How much information do you typically get from verbal
and non-verbal communication? How much informa-
tion do you typically send to other people via verbal and non-
verbal communication? Is it easy for you to explain something
without words, just with gestures?

3. How well do you explain difficult matters to other people? What
do you do if another person doesn't understand your explana-
tions?

4. How well do you persuade other people? What do you do if anoth-
er person doesn't want to share your opinion?

5. How well do you console other people? What do you typically do
to console another person?

6. Are there any rules which you generally follow when you commu-
nicate with friends/colleagues/children/elderly people?
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7. Do you follow any rules when you communicate via phone/mail?
What are the rules?

e 4.6. AGREE OR DISAGREE
m 1. Every good communication should have these four

structural elements: a medium, a salutation, a body and a
close.

2. The heading is where you sum up your communication.

3. The psychological rule claims that the audience is only able to
hold on 2+7 pieces of information at any one time.

4. Taking different positions on an issue shows your ability to nego-
tiate and thus increases your advantages as a business part-
ner.

5. Choosing the appropriate medium or media is an essential ele-
ment of any business communication.

M 4.7. SCANNING
I&E Business Communication Blunders

We all have some communication habits that work against
us in some small way. But the challenge we face is that, left unat-
tended, they start adding up. The more you have, the more unpro-
fessional you look.

Here's eight interpersonal communication blunders that can
wreck your career over time:

1. Owning a weak handshake: A weak handshake signals uncer-
tainty, hesitation, a lack of integrity, a lack of confidence and a lack
of courage.

2. Displaying a nervous giggle: Just like a weak handshake, the
nervous giggle, in the eyes and mind of your audience, turns you in-
to a child. No one seriously does business with a child.

3. Over-using "I'm sorry": A 'killer' for undermining your author-
ity, a phrase like, "I need your report on my desk by 5 o'clock, sorry"
just knocks your professionalism, your communication and just the
possibility to get that report at least at six. You have no need to apo-
logize if you are the boss or the client. There is a place for politeness
in business, as there are for courtesy and humility. But in the shark-
eat-shark world of nature and business, there is no room for the
weak and mousy.

4. Standing passively: Crossed arms, crossed legs... they signal
just one thing - detachment, as if you really don't want to be there,
listening to the other person, but you have to.
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5. Avoiding eye contact: Whilst too much staring at someone can
cause discomfort, so can too little. By not looking at your audience
(of one of one thousand) in the eye, you come across as nervous and
insincere. A reasonable period of eye contact is between 4 and 7
seconds at a time, per person, especially when you are talking to
them.

6. Playing with your hands: Wringing your hands is a sure way
of conveying insecurity about yourself or your message.

7. Speaking too softly: A habit that is a sure sign in the eyes of
others, that you are not confident about yourself, your message or
your authority to deliver it. By the way, you also make yourself diffi-
cult to be heard by those who are hard of hearing.

8. Using qualifying words: This is quite possibly one of the worst
habits anyone could have. Absolutely nearly everyone qualifies their
words, and most often the effect is to dilute the power and impact of
your message. Seriously, using words such as "kind of', "sort of"
and "maybe" make even the smartest of us appear unsure.

4.8. LEXIS
communication habit - crepeoTun B 00IIIEHNUY; IPH-
BBIUKA, IIPOsIBAdEMAas BO BpeMsl O0IIIeHU
challenge we face — mpobGaema, ¢ KOTOPOH MBI CTaAKHBA-
eMcs

unattended - ocraBAeHHBIN 6€3 IPUCMOTPA; 3aILyILEHHBIH

add up - Bo3pacraTh, yCUAUBATHCS

blunder - rpybas ommubka; mpomax, IpocyeT

wreck - BbI3BaTh KpYIIeHHE, pa3pyliaTh

over time - co BpeMeHeM, I10 IIPOIIeCTBUN BPEMEHU

handshake - pykomnoxartue

hesitation - comHeH1Ee; HEyBEPEHHOCTDb, HEPEIIITUTEABHOCTD

integrity - mpamoTa, 4eCTHOCTbD

nervous giggle - HEpBHBIN cMeX

knock - ynapathk, DpUHUKATD

humility - cnep:kaHHOCTB, IPOCTOTA, CKPOMHOCTDH, YMEPEHHOCTD

shark-eat-shark world - BoAYbH 3aKOHBI

Nno room - HET MecTa

mousy - poOKui, THXUN (KaK MBIIIb)

detachment - oT4y>K1€HHOCTD, OTCTPAHEHHOCTD

whilst - B To Bpem4d Kak

stare - IpPHUCTAABHO TAINETDH, BrASIABIBATHCS; YCTABUTHCS

insincere - AUIIEMEPHBIN, HEUCKPEHHUN, TPUTBOPHBIN

wringing - BEIKpyUYUBaHUe, 3aAaMbIBaHUE

hard of hearing - Tyroit Ha yxo, rayXxoBaTbI1

qualifying words - yTouHSIOIIUE, OIIPEAEASTIONNIE CAOBA
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dilute - meaaTr MeHee BbIPA3UTEABHBIM, YMEHBIIATH

4.9. QUESTIONS
@ 1. Which of the above mentioned communication habits
may be associated with you? Do you agree that they

work against you?
2. Is it conventional to let your interlocutor know about his or her
communication habits? If yes, how?

4.10. PREPARE a list of five-seven questions of your own

o

—1 to ask about the text above. Be ready to interview the
students in your group.
S 4.11. EXERCISE. Give some additional examples of com-
o~ Y munication habits that may work against those who have
Z them. Do you think that it is possible to get over all these
business communication blunders?
4.12. SCANNING
IV? Rules of Telephone Conversations

1. Hardly there will be even one civilized person who can
present the life without phone. However there are moments which
essentially complicate telephone conversations: a limit of time and
the limited opportunities of perception of the information only
through the acoustical channel. In this connection there are certain
rules which should be carried out at telephone conversation.

2. So, you have lifted a tube, have dialed necessary number and
have heard familiar long hooters. How to behave further?

3. First of all - speak briefly. Try to formulate the questions so
that they presuppose readiness of the interlocutor to speak with
you, e.g.: "Do you have an opportunity to listen to me?” "Can you
find for me some time?” "Are you free now?”

3. Then briefly explain the reason of the call and only after that
pass to particulars. Speak efficiently, precisely say words. Speak
directly in a microphone. Do not read the speech on a piece of
paper. Avoid words-parasites in your speech. It irritates the
interlocutor and spoils impression of conversation.

4. You are obliged to think over a line of the conversation and to
make corresponding records, but it is not necessary to make the text
literally.

5. Occasionally name the interlocutor by name. It is pleasant to
person to hear the name. It subconsciously promotes mutual
understanding.
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6. Try to be arranged under tempo of speech of the interlocutor.
Let him know, that you closely listen to his words.

7. Be not silent. From time to time insert into conversation of a
word of type: “clearly”, “yes”, “quite right”. Ask to explain more in
detail what you have not understood.

8. In order to collect the information while negotiating via phone
write down all the important details: names, addresses, figures, etc.
This information can be useful very much in the further.

9. Fix duration of your conversation. Watch on hours duration of
paid conversations. Especially it concerns calls abroad. Be
extremely brief. Responsibly concern to charges of firm on
telecommunication.

10. Results of conversation. In the end of conversation shortly
sum it up. Finish conversation at once as soon as you will manage
to reach its purpose. One of possible variants is those: "Many
thanks. I think, it's enough. I hope shortly to see you”.

4.13. LEXIS
even one - XOTh OAUH
complicate - 3aTpyAHATDH, OCAOKHATD, YCAOKHATD
perception - BocripusiTue, IOHUMaHUE
acoustical - cayxoBoii, 3BYKOBOM
tube - TeaecpoHHass TpyOKa
dial - HabupaTk HOMEpP, 3BOHUTD
hooter - rynok, 3ByKOBOM cUTHaA
presuppose - 3apaHee IMPearoAaraThb
particulars - meraau
efficiently - pagymHo, paitmoHaAbHO
precisely - onmpeneaeHHO, B TOUHOCTHU
word-parasite - 4y>KepoaHbIe CAOBa, CAOBA-IIapa3UThI
irritate - pazgpazkaThb, BbI3bIBATH pa3gpazkeHle
line of the conversation - HUTL 6ecenbl, AOTHYECKHE YaCTHU pasroBopa
corresponding record - cCOOTBeTCTBYyIOIIasl 3aIIUCh, IOMETKA, HAIIO-
MHHaHUeE
literally - moAHOCTBIO, JOCAOBHO
subconsciously - mogco3HATEABHO
be arranged - mIpuUBeCTU B COOTBETCTBUE, YPETYAUPOBATH
closely - BHUMaTEABHO
insert - BctaBUTD, 1060ABUTH; MOTIOAHUTEABHO BKAIOYHUTDH Kyda-A.
fix — dpukcupoBaTh, peryaAupoBaTh
watch on — KOHTpoAUPOBaThb, CAEUTH
hours duration - mepuoa BpeMeHU B 4acax
brief — AakOHUYHBIN, KpaTKUH
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responsibly concern to charges — He 3a0bIBaiiTe 00 aOOHEHTCKOH
rAaTe

4.14. QUESTIONS
1. What are the disadvantages of telephone as a means of
business communication?

2. Why is it necessary occasionally to address the
interlocutor by name?
3. What is the rationale of the rule: while negotiating via phone write
down all the important details: names, addresses, figures, etc?
4. Why is it important to fix the duration of your telephone
conversations?

77 4.15. EXERCISE
- Read the following dialogue and identify which above-
LV/ mentioned rules of telephone conversation are met by the
interlocutors and which are not.

Mr Larsen: Albert Larsen. Good morning.

Mr Wiseberg: Good morning. Mr Larsen, this is Ernest Wiseberg
speaking - we met last night at the reception at the museum.

Mr Larsen: Yes, of course, Mr Wiseberg. Good to hear from you.

Mr Wiseberg: You said I could give you a call. Am I disturbing you?

Mr Larsen: No, not at all, not at all. You're interested in forming a
sportswear company, | recall. A private company limited by
shares.

Mr Wiseberg: That's right. | have some experience with company
formation, but so far only in the United States, I founded a C cor-
poration with some business associates in Florida some years
ago. You're familiar with C corporations?

Mr Larsen: Yes, yes, of course, C corporations are similar to private
limited companies in the UK in many ways, particularly in re-
spect of liability, naturally. Shareholders are not personally liable
for the debts of the corporation in both a C corporation and a pri-
vate limited company.

Mr Wiseberg: That's right.

Mr Larsen: But if I'm not mistaken, a C corporation may become a
public corporation, with its shares being bought and sold either
through a stock market or 'over the counter'.

Mr Wiseberg: Mm-hm.

Mr Larsen: In this respect, a private limited company differs. Its
shares are not available to the general public.

Mr Wiseberg: [ see.
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Mr Larsen: The two types of company are like each other in that
both can be founded by persons of any nationality, who need not
be a resident of the country. Perhaps this is relevant for you, Mr
Wiseberg.

Mr Wiseberg: Yes, it is.

Mr Larsen: And there is one big difference between a C corporation
in the US and our private limited company: that's the limit on the
number of shares. As I recall, there's no limit on the number of
shareholders of a C corporation.

Mr Wiseberg: That's right.

Mr Larsen: But that's not the case with a private limited company.
The Companies Act stipulates that not more than 50 members
can hold shares within the company.

Mr Wiseberg: I see. | didn't know that. But that's not a problem for
me.

Mr Larsen: On the other hand, a limited company is comparatively
easy to form. You have several options open to you, depending on
how soon you want the company formed.

Mr Wiseberg: Well, I'd like to begin operations as soon as possible.
Of course, I know I'll have to wait until the paperwork is com-
pleted. How long would that take? A couple of days?

Mr Larsen: Well, once you supply all the necessary documents to
Companies House, it generally takes a couple of weeks for them
to process the documents.

Mr Wiseberg: A couple of weeks! That's much too long. What other
options do I have?

Mr Larsen: You could form the company through a company forma-
tion agent. The agent would fill in the required forms for you and
then submit them to Companies House. It would take around five
to eight days before the company may begin to trade.

Mr Wiseberg: That sounds better. Maybe you could tell me where I
can find one of these agents. Perhaps you have a telephone num-
ber...

Mr Larsen: Hmm, well, can you ring me back in ten minutes? I'll
make a search for the telephone number you are interested in.

Mr Wiseberg: Only if it is not inconvenient for you. Then thanks very
much for your help. I am sure to call you back.

Mr Larsen: OK.

4.16. LEXIS
at the reception - Ha npuéme, Ha BCTpede, Ha BeUYEPUHKE
C corporation - C-kKopriopaiing; Hauboaee pacrirpocrpa-

HeHHbIN By Kopriopanuu B CIIIA, B oTauuune ot “S-
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KopHopamuun’ (IOCAeOHSS MIPEAIIoAATaeT OIIAATy HAAOTOB C IIPU-
ObIAM CAaMHMU aKIIMOHEPaMU KOMITAHHH)

associate - KOMIIaHbOH, IEAOBOH IMapTHEP

'over the counter' - mpogazka 6e3 moCpeTHUKOB

option - BeIOOpP, aAbTEpPHATHUBA, (BO3MOXKHbBIH) BapUaHT

paperwork - opopMaeHHE JOKYMEHTAIINH, paboTa ¢ JOKyMeHTaMH,
peructpanusd (B JOKyMEHTAaXx)

fill in the required form - 3amoAHUTE TpebyeMbIii OAQHK

Companies House - 610po perucrpanuy KOMIIaHUH

make a search for - paspickuBaThH

inconvenient - TPUYHMHAIONINH O€CIIOKOUCTBO, HEYAOOHBIH, CTeC-
HAIOIIUH

4.17. BEFORE READING the text answer the question: If

you've got a letter which is inaccurate, impolite, wrongly
structured, full of mistakes or unclear, what will you
think of the company it was sent from?

M 4.18. SCANNING

* The Golden Rules of Business Correspondence

1. Letter-writing is the basic element in business and
legal correspondence nowadays, although we can't but mention
such achievements of modern telecommunication as fax, e-mail,
memo, which are widely spread in corporative relations. Neverthe-
less different elements of the letter are presented in all newly in-
vented means of communication and the letter itself still remains
the most reliable and recognized way of transmitting information.

2. If you are a lawyer you will have to write a great amount of
different documents in the basis of which there is a letter.
Whatever letter or document you write you should remember
that it will reflect your personality, your attitude towards your
job, your qualification and what is the most important - the im-
age of your company. There are some common recommendations
of making a letter which are called the Golden Rules:

i) it must be written in a good language without errors in
spelling, grammar, punctuation, sentence structure or word use;

ii) it should contain simple, rather than long, sentences and
easy to understand phrases;

iii) it must be typed, only the signature is to be written
down;

iv) it mustn't have any words crossed out or any obvious
erasures;
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v) its appearance should be attractive to an eye, its margins
must be straight and wide enough (the upper, the left and the
bottom margins - about 3-4 cm, the right - not less than 1 cm).

vi) it should never be continued on the back of the sheet;

vii) each letter should deal with no more than one subject;

viii) any kind of business letter must avoid the unnecessary
details and repetitions, be as brief as it can be, but not sound
rude;

ix) it should be written in polite, friendly or neutral tone and
by no means sound aggressive or disgusting;

x) it must be dated and signed to have the legal force;

xi) you should have a copy of every letter you send to be on
the safe side;

xii) if you need to translate a letter or a document into a for-
eign language, never do it word by word, try to find words and
phrases commonly used in business correspondence of this lan-
guage.

4.19. LEXIS
can't but mention - npuUxoaAUTCS yIYUTHIBATH, CAEAYET
CYHTATBCH C YeM AHOO
cross out - BeIYepKUBaTh, CTUPATD, VAAASITH
erasure - IIOAYHUIIIEHHOE, CTEPTOE MECTO B TEKCTE
margin - 1oae (CTpaHUIbI)
disgusting - 6e300pa3HbIi, OTBPATUTEABHBIH, IPOTHUBHBIN
be on the safe side - mogcTpaxoBaThCs; Ha BCIKUN caydaid;
OAS OOABIIIEH BEPHOCTH

4.20. QUESTIONS
4. What does a business letter reflect?
S. A business letter should be «inviting to an eye», well

shaped and well-balanced. What does it mean?

6. What are the ways to make a letter more understandable and
clear?

7. Why do your think every letter should deal only with one sub-
ject?

8. Why is it necessary to have a copy of all documents?

9. What does a signature on the letter mean?

10. Why do you think the letter shouldn't be continued on the
back of the page?

ask about the text above. Be ready to interview the stu-

5 4.21. PREPARE a list of five-seven questions of your own to
g dents in your group.
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4.22. BEFORE READING the text answer the question,
please: Have you ever written any type of official letter?
What was it about?

4.23. SCANNING

2

I&} Types of Business Letters

1. There are many kinds of business letters that are
used in different situations of business communication.

If you are looking for a job you should write a cover letter in
which you will apply for a post or a position you are interested in,
and attach your résumé (or curriculum vitae (CV). A cover letter in-
troduces you to the person who is your possible employer. A
resume is a written list that describes your education and the jobs
you have had. Usually a cover letter and a resume are written as
a response to any kind of advertisement in mass media about a
vacant position and reflect your desire to occupy this position.

2. If you are interested to get any kind of information about
goods or services you write a letter of inquiry to the producing com-
pany. If you would like to promote your goods or services on the
market you write a letter which is called a letter of offer and send it
to your possible partners.

3. Having decided what service you would like to book, you
write a letter of requesting a service (letter of request). The service
provider in this case writes a letter of confirming a service (letter of
confirmation) where he explains to the client that he has unders-
tood the request properly and will fulfill it accurately.

4. While working in a company by all means you will need to
order supplies. It may be any kind of equipment, computers, parts
for assembly, furniture etc. And you will have to write a letter of
ordering supplies (order letter) where you will mention concrete type
or model, price and quantity of the ordered goods.

S. A claim letter is a letter that you write to a company to
point out a problem. They may include: receiving the wrong prod-
ucts, receiving damaged products or receiving an incorrect invoice.

6. An adjustment letter is a letter that corrects a mistake.
When a company has made a mistake, it is important to acknowledge
it, correct it and apologize for any inconvenience. In some cases as
an apology you may offer a kind of bonus: a coupon, a discount or
a small gift.

7. A reminder letter asks if a client has forgotten to pay a bill. It
gently reminds that he owes payment to a company. If the client
does not send the payment, the company sends a collection letter
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that asks for a late payment (a collection) from a client. Both let-
ters must be clear and firm, but also polite and professional.
When you receive a reminder letter or a collection letter, you must
reply quickly. Your reply letter should explain the situation. Re-
member that your business reputation is very important. Check
that all of the invoice numbers, amounts and dates are correct
before you send the letter.

8. There are many other types of letters and different forms
that correspond to specific situations or branches of business and
while working with them any person has to be the most efficient
and professional. Among these letters are: letter of abandonment,
letter of commitment, letter of demand, letter of intent, letter of condo-
lence, letter of congratulations, letter of thanks, etc.

4.24. LEXIS
cover letter - compoBoAUTEABHOE TTUCHMO
attach - npuaarats, IpuKAaabIBaTh
résumeé - Kpatkasi aproouorpadusi, pe3romMme
curriculum vitae - mpodeccruoHasbHasa 6uorpadusd
advertisement - o0bIBAEHUE; peKAaMa; aHOHC, 3assBAEHHUE, U3Be-
118(Sz05(S
vacant position - He3aHdTasA JOAXKHOCTH, BAKQHCHUS
letter of inquiry - muceMO-3aIpoc, IUCEMEHHBIN 3aIIPoC
letter of offer - muceMoO ¢ npenrokeHUIMU
letter of request - mucekMeHHOE XomaTaiCTBO, 3asgBKAa
service provider - 4eAOBEK MAU OpPraHUu3allud, [TPEea0CTaBASIIOIIUE
KaKHe-A. YCAYTH
letter of confirmation - nucbMoO-TOATBEPKIAECHUE
supplies - pacxomyeMble MaTepHaAbl, o0ecriedeHue, 3aIrachl, pecyp-
ChbI, BCIIOMOTaTE€AbHbIE MaTePUAABI
order letter - muceMo-3aKa3s
claim letter = complaint letter - npeTeH3MOHHOE MTUCHMO, PEKAA-
Malusg
invoice - cyeT, cyeT-pakTypa (CHeT Ha OTIpPaBA€HHBIN TOBap C yKa-
3aHUEM KpaTKol crenudpuKalliy, IeHbl, pacXoa0B U APYTUX
noapobHOCTEN KOHTPAKTA)
adjustment letter = reconciliation letter — mucemo 06 yperyaupo-
BaHUU pas3HOTrAaCUuiu
coupon - KyIIOH, JAOIHH ITpaBo Ha MpHuoOpeTeHHEe OIpPeneAeHHOTO
TOBapa UAH YCAYTH CO CKHUAKOH (0OBIYHO B OIIpeaeA€HHBbIE CPO-
KH)
reminder letter - nucbMoO-HanIOMUHAaHUE
collection letter - mruceMoO C IpegAOKEHHEM O TIOTAIllEeHUH 33aI0A-
>KE€HHOCTHU

68



late payment - mpocpoUeHHBIN TAATEXK

reply letter —oTBeT Ha MUCHEMO-pPeEKAAMAIIUIO UAU HA HAalIOMUHaHUE
O HEBBIIIOAHEHHBIX 00g3aTeAbCTBAX

letter of abandonment - 3asgsBaeHHE 00 OTKa3e

letter of commitment = letter of guaranty = letter of indemnity - ra-
PaHTUNHOE ITUCHMO

letter of demand - mucemo-TpeboBaHue (AI000O€ ITHCHEMO, CoAepIKaIIee
dopMaabHOE TPeOOBAHHUE YEro-A. OT APYTOr0 AUIA)

letter of intent - muceMoO 0 HaMepeHUHU (IUCHEMO, B KOTOPOM AHIIO CO-
obIIaeT 0 CBoeM HaMepeHUH (HO He 00S3aHHOCTH) MIPEeaIPUHSITh
KaKue-Aub0 AerCTBUS IPU HACTYIIAEHUU OIIPEAEeA€HHBIX YCAOBUH)

letter of condolence - mHUCBEMO C BhIpaKeHHUEM COOOAE3HOBAHHUS

letter of congratulations - mo3gpaBUTEABHOE ITUCHEMO

letter of thanks - 6aarogapcTBEeHHOE TUCHMO

4.25. EXPLAIN the purpose and business situations when
these letters are written:

a) cover letter

b) letter of request

c) letter of commitment
d) letter of confirmation
e) letter of offer

order letter

g) reminder letter
h) letter of complaint

adjustment letter
letter of abandonment

k) letter of thanks

4.26. BEFORE READING the text answer the question:
@ Why do you think the rules of writing business letters

were made up?

M 4.27. SCANNING

I“g Writing a Business Letter in English

The basic business letter has its unified structure con-
taining the following parts:

1. Return address (or sender's/addresser's location) is the
name and the address of the company, beginning from the smallest
division: the name of the company, house number, street, city,
state or province and ZIP code, country. Business letters usually
have a printed letterhead. It usually has all of the company's in-
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formation, including address, phone number, fax number, company
Web site and personal e-mail address. It may be written on the
right side or at the top of the page.

2. Date - it's the date when the letter was written and signed. It
is below the return address. It may be written in American style
(month, day, year) or in non-American (day, month, year). But it is
better to spell month not to make confuse: 12 January 2006, not
12.01.06.

3. Destination address (or receiver's/addressee's location) -
the address and the person to whom you are writing. The informa-
tion should be given in the same order as the return address.
Usually it is written close to the left margin.

4. Reference - here you name the main topic of the letter. For
example: Re: Purchase Order 1132 of November 24, 2008.

S. Salutation - when you name the person to whom you ad-
dress. Example: Dear Dr. Brown or Dear Mr. White. When you
don't know whom to address in company, you should use the formu-
la Dear Sir (or Dear Madam, Dear Ms), or To Whom It May Concern.

6. Body - the body of a letter tells about the subject of the let-
ter. Usually it has four parts:

(i) opening - where you give the reason of writing or involve the
reader in the theme of your topic;

(ii) focus - where you provide details and explain what exactly
the problem is;

(iii) action - where you say what will happen next or what actions
you are going to undertake;

(iv) closing - be positive; here you thank the reader or dem-
onstrate your hope for the positive result of your addressing, some-
thing like I look forward to hearing from you soon.

7. Complementary close is the phrase you use after you end
the body of the letter and before you sign your name. It may be:

Very truly yours.

Very cordially yours.

Very sincerely yours.

Faithfully yours - only for formal complimentary closes.

Sincerely yours, or Yours sincerely for both - formal and infor-
mal style.

Cordially and yours truly are appropriate only for informal com-
plimentary closes.

8. Signature and typed name and title of sender - the writer's
name and job title (or department) are typed at the bottom of the
letter. He or she then signs the letter directly above the typed
name.
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9. Postscript is a brief sentence or paragraph introduced by
the initials, “P.S.” (“post scriptus,” Latin for “after having been
written”). It implies that the writer, having completed and signed
the letter, had an after-thought. Although this is still commonly
used in informal letters, it is not widely accepted for use in formal
or business letters.

10. Enclosure - you add it in the left bottom corner of the
page if you are sending something with the letter.

11. More details:

- sometimes you will see two sets of initials at the bottom of a
business letter. The first set is the writer's initials and the letters
are capitalized. The second set is the typist's initials and it is lo-
wercase. A slash separates the two sets of initials. Ex.: Peter Har-
dy/Mary Brown = PH/ mb;

- letters "cc” stand for carbon copy that were used before pho-
tocopiers and computer printers. Today "cc” tells us who else re-
ceived a copy of the letter. For example: cc: Mr. Ford, the chief
manager.

4.28. LEXIS
ZIP code (zone improvement plan code) - mO4YTOBBIH
UHIIEKC

body - raaBHas yacTh, OCHOBHAad 4acThb (IHUCHMA)
opening - Ha4YaA0; BCTYIIA€HUE; BCTYIIUTEAbBHAS YacCTh
focus - pokycupoBKa Ha IIpeaMeTe IHUChMa
action - AMHHUS TOBeAeHUd, IIpeAroAaraeMbii apekT
closing - KOHIIOBKA, 3aKAIOUUTEABHBIN ITaccax (ImuchMa)
typed name and title - MaIMHONIUCHBIN BapUaHT UMEHU U JOAKHOCTH
after-thought — 3amo3masoe coobpazkeHue, MO3MHO ITPHUIIEAITAS

MBICAD

two sets of initials - gBe rpynbl UTHUIIMAAOB, ABE (PaMUAUU
slash - kocag ueprta, cumBoa "/"
capitalized - 3annucaHHbBI# 3aTAQBHBIMHU (IPOMTHUCHBIMU) OyKBaMu
typist - (KkoMIIbIOTEpPHAS) MAIIMHUCTKA, TeAeTpadUCT
lowercase - HUKHUU PETrUCTP, PETUCTP CTPOYHBIX OYKB

4.29. QUESTIONS
1. Does a letterhead signify the return address or the des-
tination address?

2. If you put the date in American style what does it
mean?
3. Where is the destination address usually written?
4. What is a typical structure of the body of a letter?
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5. What does the word "enclosure" mean if it stands at the end of
the message?
6. What does abbreviation "cc" in letters mean nowadays?

4.30. PREPARE a list of five-seven questions of your own to
gﬁ ask about the text above. Be ready to interview the stu-
dents in your group.
S 4.31. EXERCISE
o~ /4 There are all important parts in a typical standard busi-
L Z ness letter in the example bellow. You are to define all
v these parts.

OK Company
1234 Writing Lab Lane
Write City, IN 12345

September 12, 2008

A. Reader
123 Winner's Road
New Employee Town, PA 12345

Ref: faxes, memos and e-mail.

Dear Mr. Reader,

As we agreed, I send you the information about some other
types of business correspondence.

Fax is a facsimile copy of a document which is transmitted
electronically through phone lines to another fax machine. Most
organizations have a separate telephone line for receiving and
sending faxes, which can be used 24 hours a day. In small com-
panies or in homes, the fax may share a line with the telephone
and it can cause delays. A fax is not usually a legally binding doc-
ument.

It may have the same parts as the letter does, but often it is
in shorter and less official form. It's important to put down the
number of pages in the fax for the reader to know if all the pages
were received.

Memo as short for memorandum is a type of correspondence
written from one person in the company to another, or an informal
letter to someone outside the company. The style that is used de-
pends on the practice within the company and on the relationship
between the people involved. As a rule it doesn't include an address
or a title as Mr. or Dr. Instead of signature the sender puts his in-
itials or his name. The other parts may be the same as in the let-
ter.
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E-mail - electronic mail is a fast and inexpensive way to
communicate through the computer and a less formal method of
correspondence. You can add to your message the existing file,
such as a word-processed document or a spreadsheet. Its parts
are:

To: e-mail address

From: e-mail address

Subject:  about what you are writing
Date: placed automatically

Body: the essence of the message

Complementary close: Yours sincerely,
Signature: your name.

To make e-mail more 'personal' some people use punctuation to
add happy © or unhappy ® faces to their messages.

I hope this information will be of some use for you. I look for-
ward to keeping in touch with you.

Sincerely yours,
Ernie Cool

Mr. Cool,
the OK Company Manager

4.32. SPEAK with your partner about e-mail, fax and
memo. How are they used? Do they have any peculiar
characteristics which make each of them favorable in
one case or another?

4.33. EXERCISE
Read and translate the examples of business letters; de-

=/

L Z fine their structural parts.

v

a) Thank You Letter

Martina Bosserio

Manager, Product Development Dept.
Widget Corporation

1520 Widget Drive

Metropolis, NY 10021

Dear Ms. Bosserio,

I can't thank you enough for the letters of recommendation
you wrote. I know you put a lot of time and effort into them
and hope you know how much I appreciate it. I hope I can
do the same for someone else someday.
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I will keep you posted on any responses I get.
Thanks again!

Sincerely,
(Signature)

b) Letter of Inquiry

Kenneth Beare
2520 Visita Avenue
Olympia, WA 98501

September 12, 2008

Jackson Brothers
3487 23rd Street
New York, NY 12009

To Whom It May Concern:

With reference to your advertisement in yesterday's New
York Times, could you please send me a copy of your latest
catalogue. I would also like to know if it is possible to make
purchases online.

Yours faithfully
(Signature)

Kenneth Beare
Administrative Director
English Learners & Company

c) Order Letter

Fred Finkleham

44 Princess Diana Walk
South Kensington
London

W2 3SL
23 May 2007

Mr. Jack Brown,
Director

Used Books Online
Seattle, WA 98795

Dear Mr. Brown:
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Would you please send me the following used books via
COD? According to your Web site, orders need to include the
title, author, and publisher.

Title Author Publisher
"Driving Home" Peter Lawford Jackson and Co.
"Christmas Myth" Margaret Smith Smoothers
"Landscaping for Fun" Janet Patterson Nature Ltd.
Thank you very much,

(signature here)

Fred Finkleham,
Professor

d) Claim Letter

Drivers Co.
3489 Greene Ave.
Olympia, WA 98502

August 17, 2007

Richard Brown, President
Document Makers
Salem, MA 34588

Dear Mr. Brown:

As someone who has worked with your company for over 3
years, we were very disappointed to see the documents you
produced for our latest Drivers Co. publicity campaign.

As our written agreement stipulated, we expected full color
leaflets with fancy explanatory texts, but instead, we found
that black and white photos had been included in the pre-
pared leaflets. I think you will agree that a communication
problem exists.

We would like you to send out a photographer to provide us
with the promised color coverage, or provide us with a re-
fund.

Yours truly,
(signature here)

Thomas R. Smith,
Director
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e

The Reference

Baaromapum 3a MHUCBMO OT ...

B orBeT Ha Baine nucsMo oOT ...

Ccrlaagch Ha Hallle IIUCBMO OT ...
coobI1aeMm, 4To ...

Yto KacaeTcs Bamnreit mpocs0bl,
(Bamero 3akasa, Bamreii npe-
TE€H3UH)...

The Reason for Writing

Ms1 paabl coobuuThk Bawm ...

K coxxaaeHUI0, MbI JOAXKHBI CO-
OOIIUTE, YTO

Ms1 o6pantaemcsa Kk Bam ¢ Bompo-
COM...

Mg xO0TUM cooOmmThk Bam o ...

MBI XOTHUM...

Ms!1 npensaraeMm Bawm ...

JJaHHBIM ITHCHMOM HOATBEPKAA-
eTcd, 4TO...

Requesting

Ob6pamarock K Bam ¢ mpocrs0otii. ..

9 6yny oueHb OaaromapeH (6aaro-
oapHa), ecau BrI...

[Toxxkaay#icTa, COOOIIIUTE HAM...

Binding Phrases

CuyutaeM HEOOXOAUMBIM (BaKHBIM,
11eAecoo0pa3HbIM) OTMETUTD ...

IloMHUMO BEIIIIEYyKA3aHHOTO ...

B cBga3u ¢ 2THUM ...

B cBs3u ¢ Banreit nmpocs6oii ...

B npotuBHOM caydae, MbI OyaeM
BBIHYZK/IEHHEI ...

Ileno B TOM, 4TO ...

B cAOXKUBIINXCS 00CTOATEABCTBAX

Ilo HalreMy MHEHUIO ...

Boaee Toro...

Tem He MeHEee...

B niepByto ouepens...

PaKTUYECKH...

Closing Phrases

Ms1 OyzieM IIpU3HATEABHBI 3a ObI-
CTPBIA OTBET

4.34. EXERCISE. Read the following words and phrases
commonly used in business letters. Make your own letter
of offer, order letter, letter of complaint or letter of thanks.

Thank you for your letter of ...

In response to your letter of ...

Referring to your letter of ... we inform
you that...

As to your request (your order, your
claim)...

We are glad to inform you...
We are sorry to inform you that...

We are writing to ask if you...

We are writing to tell you about...
We would like to...

This letter is to offer you...

This is to confirm that...

I am writing to ask if you...
I would be grateful if you could ...

Please let us know...

We find it necessary (important, rea-
sonable) to note...

Apart from the above mentioned ...

In this connection...

In connection with your request

Otherwise we shall have to...

The point is that...

Under the circumstances...
In our opinion...

We believe...

Moreover...

Nevertheless...

In the first place
Actually...

Early reply will be appreciated...
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Haneemca Ha CKOpBIN OTBET

[Ipocum cooOIIMTE HAM, KaK
MOXKHO CKOpee ...
OzxxunnaeM Bairero coraacuga

(omoOpeHus, moATBEePKIACHUS)
Kném Barero Arobe3Horo orsera

Enclosing Documents
K nucemy nipuaaraercd...

4.35. KEY WORDS

body

business communication
business correspondence
communication habit
complementary close
destination address
e-mail

enclosure

facsimile

Looking forward to hearing from you
soon

Please, inform us in the shortest
possible time ...

Looking forward to receiving your
consent (approval, conformation)
“R.S.V.P.” (cokpaminue ot “Réspondez
s’il vous plait,” French for “Respond

if you please”)

Attached are ...

Please find enclosed ...
We enclose...

interlocutor
letterhead
letter-writing
memorandum
message
opening
reference
return address
salutation
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Vuebrnoe usoarue

[Monos E.B.

AHTITTMACKNIA A3bIK

[Ad CTYOEHTOB 3-TO Kypca
JHEBHOTO U BedepHero pakKyAbTETOB
[IaTeIl ceMmecTp

Vueonoe nocodue

[Toamucano B nneyath 20.01.09. ®opmat 60X84/16. O6BEM S Pr1IA.
Tupaxk 300 3K3.
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