Principles on Choice of Law in
International Commercial Contracts
(approved on 19 March 2015)

Preamble

1. This instrument sets forth general principles
concerning choice of law in international
commercial contracts. They affirm the
principle of party autonomy with limited
exceptions.

2. They may be used as a model for national,
regional, supranational or international
instruments.

3. They may be used to interpret, supplement
and develop rules of private international law.

4. They may be applied by courts and by
arbitral tribunals.

Article 1
Scope of the Principles

1. These Principles apply to choice of law in
international contracts where each party

is acting in the exercise of its trade or
profession. They do not apply to consumer or
employment contracts.

2. For the purposes of these Principles, a
contract is international unless each party has
its establishment in the same State and the
relationship of the parties and all other
relevant elements, regardless of the chosen
law, are connected only with that State.

3. These Principles do not address the law
governing —

HaueJsa o n360py MepoaaBHOT npaBa
y Mmel)yHapoaHuM TProBHHCKHM YrOoBOpHMaA
(omoOpena 19. mapta 2015. rogune)

IIpeamoy.1a

1. OBaj mpaBHM MHCTPYMEHT MPOIUCYjE OMIITA
Hayela Koja ce 0JHOCe Ha U300p MEpOIaBHOT
npaBa y Mel)yHapoITHUM TPrOBUHCKUM
yroBopuma. tbuma ce norphyje npumena
Hayela ayTOHOMH]je BOJb€ YTOBOPHHUX CTpaHa
y3 oapehena orpannyema.

2. Mory ce KOpUCTUTH Kao MOJEI 3a U3paiy
HAIlMOHAJIHUX, PETUOHAIIHUX, HAIHALIMOHAJTHUX
u Mel)yHapoIHUX MPAaBHUX UHCTPyMEHATA.

3. Mory ce KOpUCTUTH 3a TyMadyewe, JONyHY U
yHarnpelheme npaBuia MelyHapogHor
MIPUBATHOT MpaBa.

4. Mory ux IpUMemBUBATU CYJJOBU U
apOUTpaXHU CYJIOBH.

Yaan 1
Ooum npumene Havena

1. Hauena ce npumemyjy Ha u300p
MEpOJIaBHOT TIpaBa y MehyHapoaaum
YroBOpHMa y KOjUMa YTOBOPHE CTpaHe
HacTynajy Bpuiehu cBojy TproBUHCKY
nenatHocT uiu npodecujy. He mpumemyjy ce
Ha MMOTPOIIAYKE YTOBOPE U YTOBOPE O paiy.

2.V cmucny oBux Hauena cBaku yroBop je
MelyyHapoHH, OCUM OHAj Y KOjeM CBE
YrOBOPHE CTpaHE UMajy MECTa MOCIOBamka Y
UCTO]j JPKAaBU M Y KOME CY OJHOC YyTOBOPHHX
CTpaHa ¥ CBH OCTaJIM PEJICBAHTHU €JIEMEHTH,
0e3 003upa Ha n3abpaHo MPaBo, BE3aHU CaMO

3a Ty Jp’KaBy.

3. OBa Hauena ce He oJlHOCE Ha TIPABO KOje je
MEpOJIaBHO 3a -



(a) the capacity of natural persons;

(b) arbitration agreements and agreements on
choice of court;

(c) companies or other collective bodies and
trusts;

(d) insolvency;
(e) the proprietary effects of contracts;

(f) the issue of whether an agent is able to bind
a principal to a third party.

Article 2
Freedom of choice

1. A contract is governed by the law chosen by
the parties.

2. The parties may choose —

(a) the law applicable to the whole contract or
to only part of it; and

(b) different laws for different parts of the
contract.

3. The choice may be made or modified at any
time. A choice or modification made after the
contract has been concluded shall not
prejudice its formal validity or the rights of
third parties.

4. No connection is required between the law
chosen and the parties or their
transaction.

Article 3
Rules of law

The law chosen by the parties may be rules of
law that are generally accepted on an

(a) mocoBHY CITOCOOHOCT (YU3UYKHUX JINIIA;

(6) apObuTpaxHu CrIopasyM U CIopa3yM o
1300py HAUIEIKHOT CY/a;

(B) mpuBpeIHA APYIUTBA, YAPYKEHA U
3aayxOuHe (TPyCTOBE);

(r) HECTOCOOHOCT TuTahama;
() cTBapHOTIpPaBHA JIejCTBA YyTOBOPA,

(h) nmuTame ma U je 3aCTYMHUK OBJIaITNEeH 1a
o0aBerke BJIACTOaBIla TpeMa TpehuM nunuma.

Ynan 2
Ciao601a n36opa MepoJaBHOT IpaBa

1. 3a yroBop je MepoaaBHO MPABO KOj€ CY
YrOBOpHE CTpaHe uzalpaie.

2. YTOBOpHE cTpaHe MOr'y J1a u3adepy —

(a) mpaBo koje he ce mpuMewmUBATH y OTHOCY
Ha [1e0 YTOBOP MJIM Ha /IO YTOBOPa; U

(6) BUIIIE PA3TMYUTHX MpaBa 3a Pa3INIUTE
JIeTIOBE YrOBOPA.

3. M300p MepoaBHOT IpaBa ce MOKe
W3BPIINTH ¥ IPOMEHHUTH Y CBAKOM MOMEHTY.
N360p unu npoMeHa n3dopa MepoaBHOT
IpaBa W3BPIICHH MOCIIE 3aKJbY4eHha YyroBOpa
HE YTHUy Ha (POpMaJHy IMYHOBaXKHOCT YTOBOpa
HUTHU Ha IpaBa Tpehux auma.

4. He 3axTeBa ce mocrojame Be3e u3mehy
n3a0paHor MpaBa U YrOBOPHUX CTpaHa UIIH
HBUXOBOT MPABHOT MOCTIA.

Ynan 3
Henp:xaBHa npaBHA NpaBuJia

VYToBOpHE cTpaHe MOT'y U3a0paTu Kao
Mepo/iaBHa MpaBHa MPaBHJIa KOja Cy OIIITE



international, supranational or regional level as
a neutral and balanced set of rules, unless the
law of the forum provides otherwise.

Article 4
Express and tacit choice

A choice of law, or any modification of a
choice of law, must be made expressly or
appear clearly from the provisions of the
contract or the circumstances. An agreement
between the parties to confer jurisdiction on a
court or an arbitral tribunal to determine
disputes under the contract is not in itself
equivalent to a choice of law.

Article 5
Formal validity of the choice of law

A choice of law is not subject to any
requirement as to form unless otherwise
agreed by the parties.

Article 6
Agreement on the choice of law and battle
of forms

1. Subject to paragraph 2 —
(a) whether the parties have agreed to a choice

of law is determined by the law that was
purportedly agreed to;

(b) if the parties have used standard terms
designating two different laws and under both

npuxBaheHa Ha Meh)yHapoHOM,
HaAHAOUOHAJIIHOM U PCTUOHAJIHOM HHBOY KaO
HEYTpaJaH U YPaBHOTEIKEH CKYI IMPaBHUX
MpaBmJIa, OCUM aKo MpaBo Gpopyma He
npeasuha IpyKdmrje.

Ynan 4
N3puunt 1 npehyran n360p mepoaaBHor
npasa

W360p MepoaaBHOT IIpaBa U CBaKa MPOMEHa
n300pa MEpOaBHOT MpaBa MOPajy ce
W3BPIIUTH U3PUUUTO WUIH HECYMEHBO
MPOUCTHIIATH U3 ojipenada yroBopa wiu u3
OKOJHOCTH citydaja. Criopa3syMm yroBOpHUX
CTpaHa Jia MOBepe HAJICKHOCT 3a PellaBame
CIIOpOBA M3 IaTOT YTOBOpA Cy1y WM
apOUTpaXHOM CYy HHj€ caM 1o ceOu UCTO
IITO U N300p MEPOJABHOT MPaBa.

Yaan 5
DopMaIHA IYHOBAKHOCT
u300pa MepoIaBHOI MpaBa

He 3axTteBa ce mocebHa dhopma 3a u300p
MEpPOJaBHOT TPaBa, OCHM aKO CE YTOBOPHE
CTpaHe IPYKYHje HE CIIOpa3zyMejy.

Yuan 6
Cunopa3ym o n300py MepoaBHOT MPaBa
CYKO00 CTAaHJIApPAHUX yCJI0BA

1. V3 peszepBy npeasul)eHy y cTaBy 2 oBOT
HjiaHa —

(a) nuTame 1a 1M Cy YTOBOPHE CTPaHE
n3alpalie Mepo1aBHO IPABO PelIaBa ce 1o
MpaBy KOje Cy yTOBOPHE CTpaHEe HABOHO
nzabparie.

(6) ako cy yropopHe CTpaHe pa3MEHOM
CTaHAApAHUX YCJIOBA OAPCAUIIC [IBA PA3JINIUTA



of these laws the same standard terms prevail,
the law designated in the prevailing terms
applies; if under these laws different standard
terms prevail, or if under one or both of these
laws no standard terms prevail, there is no
choice of law.

2. The law of the State in which a party has its
establishment determines whether that party
has consented to the choice of law if, under the
circumstances, it would not be reasonable to
make that determination under the law
specified in paragraph 1.

Article 7
Severability

A choice of law cannot be contested solely on
the ground that the contract to which it applies
is not valid.

Article 8
Exclusion of renvoi

A choice of law does not refer to rules of
private international law of the law chosen by
the parties unless the parties expressly provide
otherwise.

Article 9
Scope of the chosen law

1. The law chosen by the parties shall govern

npaBa, ¥ MpeMa oda Ta MpaBa UCTH CTaHAAPIHU
YCIIOBH MMajy IPEIHOCT, IPUMEIbYje Ce MPaBo
n3abpaHo y CTaHJapIHUM YCIOBHMA KOjU
MMajy IPeAHOCT; aKo MpeMa TUM IIpaBUMa
Pa3IMYNTH CTAHJAPIHH YCIOBH UMa]jy
MPETHOCT, WM aKO MpeMa jeTHOM Ui 00a Ta
MpaBa HUJEIHU CTaHJAPJHH YCIOBH HEMAjy
MIPEHOCT, CMaTpa ce /1a HUje U3BPIICH U300p
MEpO/IaBHOT TIpaBa.

2. IIpaBo aprkaBe y K0jOj ce Haja3u MeCTO
MI0CJIOBamka YTOBOPHE CTPaHE MEPOJABHO je 3a
yTBphHBame /1a 1M ce Ta YTOBOpHA CTpaHa
carjacuia ca U3BpLICHUM H300poM
MEpOJaBHOT IIpaBa, aKo, IpeMa OKOJITHOCTHMA
ciryyaja, He Ou OUJI0 pa3yMHO yTBphUBaTH Ty
YH-CHUILY IPUMEHOM TIpaBa U3 cTaBa | oBor
YaHa.

Ynaun 7
CamocTaaHoCT KJay3yJe 0 u3dopy
MepoAaBHOI NMpaBa

W360p MepoaaBHOT MpaBa ce HE MOXKE
OCIIOpaBaTH CaMO Ha OCHOBY UMIbEHUIIE J1a
YTOBOP Ha KOjU C€ MPUMERY]je H3adpaHo MpaBo
HUj€ MyHOBaXKaH.

Ynan 8
Uckibydeme renvoi

W360p MepoaaBHOT MpaBa ce HE OJHOCH Ha
npaBuia Mel)yHapoJHOT MPUBATHOT IpaBa OHOT
rpaBa Koje Cy yrOBOpHE CTpaHe u3adpaie,
OCHM aKO YTOBOPHE CTpaHe U3PUUYUTO HE
MpeABUIE APYKUH]e.

Ynan 9
O0umM npuMeHe M3a0paHOr MepPOAABHOT
npasa

1. IlpaBo Koje cy yroBopHe cTpaHe u3abpaie



all aspects of the contract between the parties,
including but not limited to —

(a) interpretation;

(b) rights and obligations arising from the
contract;

(c) performance and the consequences of non-
performance, including the assessment of
damages;

(d) the various ways of extinguishing
obligations, and prescription and limitation
periods;

(e) validity and the consequences of invalidity
of the contract;

(f) burden of proof and legal presumptions;
(g) pre-contractual obligations.

2. Paragraph 1(e) does not preclude the
application of any other governing law
supporting the formal validity of the contract.

Article 10
Assignment

In the case of contractual assignment of a
creditor’s rights against a debtor arising from a
contract between the debtor and creditor —

(a) if the parties to the contract of assignment
have chosen the law governing that contract,
the law chosen governs mutual rights and
obligations of the creditor and

the assignee arising from their contract;

(b) if the parties to the contract between the
debtor and creditor have chosen the law

MEpOJIaBHO j€ 3a CBa ITUTama yroBopa u3mMehy
YTOBOPHUX CTpaHa, Kao MITO
CYy Ha npumep —

(a) Tymaueme yroropa,

(6) mpaBa u 06aBe3e MPOUCTEKIIE U3 YyTOBOPA;

(B) HCTy®€H-€ YTOBOpA U MOCIJIEIULIC
HEUCITYHEHha YTOBOPa, YKIby4dyjyhu
oJIMEpaBame HAKHAJIC IITETE;

(T) paznuunTH OONMIIM IpecTaHKa o0aBesa,
NPEKITY3UBHH POKOBHU M 3aCTApEIOCT
MOTPaKUBAhA;

(1) MyHOBaXXHOCT YroBOpa M MOCIEIULIE
HUIITaBOCTH YTOBODA;

(h) Teper nokazuBama U MpaBHE MPETIOCTABKE;
(e) mpeayroBopHa OArOBOPHOCT.

2. Tauka () craBa 1 He cripeyaBa IpUMEHY
JpyTOT MEpOJaBHOT TIpaBa MmpemMa KojeM ce
MOJKE€ YCTAaHOBUTH (hOpMaTHA ITYHOBAXKHOCT

yroBopa.

Yiaan 10
Yceryname norpakuBama

VY citydajy yroBOPHOT YCTYIama MOTPaKUBakba
KOj€ IMOoBepuJall Ma IIpeMa Ty KHUKY, a KOje
MIPOMCTHYE U3 YyroBOpa u3Mel)y mosepuorna u
TyKHHKA —

(a) kama cy cTpaHe yroBopa O yCTyIlamy
n3abpaie MepoIaBHO MPABO 3a Taj yroBOD,
n3abpaHo IPaBO j€ MEPOAABHO 3a MelycoOHa
npaBa U 00aBe3e yCTynuoIa noTpakxuBama 1
MIPHjEeMHUKA TIPOUCTEKIIC U3 TOT YTOBOPA;

(6) xama cy moBepuiiall U Ay>KHUK Kao CTpaHe
yroBopa n3adpair MEpoJaBHO MPaBo 3a Taj



governing that contract, the law chosen
governs —

(1) whether the assignment can be invoked
against the debtor;

(i1) the rights of the assignee against the
debtor; and

(ii1) whether the obligations of the debtor have
been discharged.

Article 11
Overriding mandatory rules and public
policy (ordre public)

1. These Principles shall not prevent a court
from applying overriding mandatory
provisions of the law of the forum which apply
irrespective of the law chosen by the

parties.

2. The law of the forum determines when a
court may or must apply or take into account
overriding mandatory provisions of another
law.

3. A court may exclude application of a
provision of the law chosen by the parties only
if and to the extent that the result of such
application would be manifestly incompatible
with fundamental notions of public policy
(ordre public) of the forum.

4. The law of the forum determines when a
court may or must apply or take into account
the public policy (ordre public) of a State the
law of which would be applicable in the
absence of a choice of law.

5. These Principles shall not prevent an
arbitral tribunal from applying or taking into
account public policy (ordre public), or from
applying or taking into account overriding
mandatory provisions of a law other than the
law chosen by the parties, if the arbitral

YTOBOp, H3a0paHo MPaBo j€ MEPOJIABHO 3a
IIuTama —

(1) ma mu ycryname uMa JejCTBO IpeMa
AYKHUKY;

(1) kakBa mpaBa NpUjEeMHHUK UMa IIpeMa
TYKHUKY; 1

(ii1) ma 1 ce My>)KHHUKOBA 00aBe3a cMarpa
UCITYE>EHOM.

Ynan 11
HajBaxHuju NpUHYIHHM NPONMCH U jAaBHU
nopenax (ordre public)

1. OBa Hayena He cipeuaBajy cya Aa MpUMEHHU
HajBa)kKHH]€ IPUHYIHE TIPoIrce mpasa Gopyma
KOjU ce IpuMemyjy 6e3 003upa Ha MEpOIaBHO

MpaBo KOje Cy YTOBOpPHE CTpaHe u3adparie.

2. IIpaBo popyma oxpehyje kama cyn Moxe
WIIN MOpa J1a TPUMEHH W J1a y3Me y 003up
HajBa)XHU]E MPUHYAHE TPOIMHKCE APYTOr MpaBa.

3. Cyn Moke J1a UCKJbY4YHd NIPUMEHY oapenoe
MEpO/IaBHOT TIpaBa Koje Cy yrOBOpPHE CTpaHe
n3abpase camo ako U YTOJIUKO YKOJHMKO Ou
MOCIIeANIIe IPUMEHE Te ofipenoe Ouie
OYHTJIETHO y CYITPOTHOCTH Ca OCHOBHM
M0jMOBHUMa jaBHOT TopeTka (ordre public)

hopyma.

4. TIpaBo hopyma oapehyje kaga cymx Moxe
WJIM MOpa J1a IPUMEHHU WU y3Me y 003Up jaBHU
nopenak (ordre public) np>xaBe unje Ou MpaBo
OUJI0 MEPOJIaBHO y OJICYCTBY M300pa
MEpO/IaBHOT TIpaBa.

5. OBa Hauena He cripedaBajy apOUTpaKHH CY]T
Jla IPUMEHU WU y3Me Y 003Up jaBHU MOpEIaK
(ordre public), HuTH 1a TPUMEHU UM Y3ME Y
0031p HajBaXXKHU]jE PUHY/HE MTPOIKCE MpaBa
KOj€ YTOBOpHE CTpaHe HUCY Hu3alpaie, YKOIHUKO
je apOUTpakHU Cy[l Ay)KaH WK OoBNaIiheH aa



tribunal is required or entitled to do so.

Article 12
Establishment

If a party has more than one establishment, the
relevant establishment for the purpose of these
Principles is the one which has the closest
relationship to the contract at the time of its
conclusion.

UX MPUMEHH WK y3Me Yy 003up.

Yaau 12
MecTo nocja0Bama

Kana yroBopHa cTpaHa uMa BHIIE O jeTHOT
MeCTa MMOCJIOBamka, MECTO TIOCTIOBama Koje he
OWTH peneBaHTHO y cMUcCTy oBuXx Hauena je
OHO KOj€ MMa HajOIKy Be3y ca yTOBOPOM Y
BpEME HETOBOT 3aKJbyUeHa.



