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BRIEF INTRODUCTION TO TRANSLATORS

Xingiang Sun

law professor at Beihang University; Ph. D. in law at Shandong University in
2005, Master of Arts in Political Science at Bowling Green State University in
1994, in history at Wuhan University in 1987, Bachelor in linguistics and
literature at Qufu Normal University in 1981; Visiting Scholar at Newcastle
University, Australia, 2010, at Vanderbilt University School of Law, U. S. A.,
2007, at Copenhagen University School of Law, Denmark, 2006, at Maquaire
University School of Law, Australia, 2005, Fulbright Scholar Visiting at University
of Baltimore Law School from1998-1999; author of Rationale of The Code and

dozens of articles and essays published in Chinese and foreign law journals.

M. P. Ellinghaus

Professor of Law, Newcastle Law School, University of Newcastle, Australia;
Principal Fellow, Melbourne Law School, University of Melbourne.

Professor Ellinghaus graduated in law from the University of Melbourne ( LLB
Hons, 1963) and Yale University (LLM, 1970). He has periodically engaged in
legal practice and has been a partner in a Melbourne law firm.

He taught contract law at the University of Melbourne for 40 years. He also
taught at the University of Alabama Law School, in 1969 and 1972. He is the
author of a number of journal articles on contract law, and the co-author of a

leading treatise, Cheshire and Fifoot’s Law of Contract, Australian Edition, now in

its 10th edition (2012).

E. W. Wright

Professor and Dean of Law at Newcastle Law School, University of Newcastle,
Australia.

Professor Wright graduated in science from the University of Toronto ( BSc,
1975) and then studied law at Dalhousie University (LLB, 1979) and Cambridge
University (MA, 1984). He is admitted as a barrister and solicitor in Victoria,

Australia and Ontario, Canada, and practised law for several years in Toronto.
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He began his academic career at the University of Victoria, Canada, and was
a member of the Faculty of Law, University of Melbourne, 1984-1991. He was
appointed as a Professor at Newcastle in 2000. During the 1990s he held a number
of senior research and policy positions, including Commissioner of the Law Reform
Commission of Victoria, and Director of the Justice Research Centre, Law &
Justice Foundation of New South Wales.

Professors Ellinghaus and Wright have been collaborating on research into the
codification of contract law since the 1980s. Their major publications in this field
are A Draft Australian Contract Code (1992, Law Reform Commission of
Victoria) ; Models of Contract Law (2005, Themis ( Federation) Press );
Reforming Pacific Contract Law (2009, Asian Development Bank ). They are
currently drafting a model Australian Contract Law which aims to simplify and
modernize Australian law, and harmonize it with that of its major trading partners,

including China.



¥ & iE M

(Pt NRSEFAE A L) (U FRRCh EA R ) , HARAATHFRNR b
B, BRTEA WA, B4, Wt aEBEmHFEFER? FAR
XAV L EE NS HA MR A EREOAR. L RARIHIL
FERL:

mER®

A PR H () 2 B DL — R SO 5 F AR Y SRR
RV o

BiEAE

A PSR — (R — PRI 98I 0 A R (VBT R B) MM
B 2 PO T S 2 5 1 R AR T R 2 3 (36 R SEMT R AN )
Z IS VERR  RAEMIT AR S PFIUE , G R 30

B, BINTIR SRR I T AR A B CPE A R, E R
BE T O R SR LA o VB bl O I . RN BRI AR RS T
4EZ A TR B A 5 IR 5 Al 1 — ke — R BH IR IO 22 7 , AT A AR SO 2
FR AN SCR AT RO 15 38 W o

B INEERI B LASN , FoAT IR B B N L T e A RS AR
AFE AL H TS EA1HE B ERARR, BRATH N BT 2 25 K.
Xt it , BATT AR

O HA-bAESOR, Bk CPEARE) (Fils: e & ZHiH/RIERA R EMNI2A
2002 4ERR) , 45 469-519 B, W 4h . (i ARSEAMEARR) (AAOMAILEY . BEEE - S WBHRA
711999 4ERR) s (R B 5905 ) (B . PR S E A RIEAF 1987 4£—), (1999 45 A) 5 13
¥ 54 1,4 19-82 BT ;P E R M) http ://www. dilawctory. com; {HIR = ALE 2 #1) , hitp: www. npe.
gov. en; { B AR AL T B AR 57) L 4L hitp: www. chinaiprlaw. com; BREEAR : (A RILFIE &
By (FEZRMMFR) o LIERTIER M %30 A Seif T LAZEFL A 34 12 BIAH R SR MU SO

6



TRANSLATORS’ NOTE

Why a new English translation of the Contract Law of the People’s Republic of
China? A number of translations are already available, in print and online.
However, this translation differs significantly from all of these in important

respects. Its main features are described below.
Aim

The aim of this translation is to state the Contract Law in a form which can

readily be understood by ordinary English readers.
Method

This translation is the product of a collaboration between a Chinese contract
scholar who is also fluent in English ( Professor Sun) and two Australian contract
scholars with experience in codification who do not speak or read Chinese
(Professors Ellinghaus and Wright) .

Professor Sun provided legal and linguistic expertise on the literal meaning of
the Chinese text. Professors Ellinghaus and Wright provided legal and linguistic
expertise on English meaning and expression. The translation was completed over a
period of four years, by a continuous process involving many face-to-face working
sessions, written communications and drafts.

In addition to Professor Sun’s literal translation, seven other translations of the
Contract Law were consulted and compared carefully, article by article. © Although
this translation differs in many respects, its authors have benefited greatly from

studying the others and are grateful to have had their assistance.

@ The seven translations were: Bing Ling, Contract Law in China ( Hong Kong: Sweet & Maxwell
Asia, 2002) pp. 469-519; Wei Luo, The Contract Law of the People’s Republic of China ( Buffalo NY .
William S Hein & Co Inc, 1999) ; China Law & Practice ( Hong Kong: China Law and Practice Ltd, 1987-)
Volume 13 No 4 (May 1999) pp. 19-82; Chinese Civil Law Network http://www. dilawctory. com;
[PLawSearch http: www. npc. gov. cn; Judicial Protection of IPR in China http:www. chinaiprlaw. com; Jianfu
Chen, Contract Law of the People’s Republic of China ( MS supplied by author). Several of the on-line

translations listed above are also available in identical or near-identical form from other websites.
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Brevity

The aim of the translators was to produce as concise an English text as possible,
and this translation is by a considerable margin the shortest of all. ? It uses the fewest
words in English that convey the meaning of the Chinese text. Where English offers

more than one valid translation the shortest has usually been preferred.
Syntax

Translation from Chinese into English presents a particular challenge not
presented by translation into English from other European languages. The translator
must supply grammatical elements required in English but not in Chinese. In
Chinese but not in English, the same word, depending on context, can be singular
or plural, a noun, verb or adjective, and rules governing word order are minimal ,
sentences can be without verbs and verbs without a subject, and particles and other
grammatical devices are largely nonexistent.

Supplying this grammatical structure with maximal precision and economy
requires a sophisticated understanding of English syntax. The translation of a Law
of such importance and general application demands not only the transmission of
the linguistic content of the original, but its expression in a form that most
effectively conveys the meaning to a reader in the target language. Existing

translations often fall short in this respect.

;22 30)

This book also includes translations of the Supreme People’s Court Interpretation of Contract Law 1
(1999) , Interpretation of Contract Law 2 (2009), Guidelines on Trials of Contract Disputes (2009 ) and
Interpretation of Contract Law 3 (2012). The translators were able to compare five other translations of
Interpretation 1, two of Interpretation 2, two of the Guidelines and one of Interpretation 3.

Interpretation 1: Bing Ling, above, pp. 521-525; China Law & Practice (Hong Kong: China Law and
Practice Ltd, 1987-) Volume 14 No 2 (March 2000) pp. 4348; Chinese Civil Law Network http : // www.
cclaw. net; ISINOLAW http://www. isinolaw. com; Lehman, Lee & Xu http://www. lehamnlaw. com.

Interpretation 2; China Law & Practice ( Hong Kong: China Law and Practice Lid, 1987-) Volume 23
No 5 (June 2009 ) pp. 69-73; Crawfords Global Technical Services http://www. crawfordgts. com/
whitepapers/appendix/ Appendix3b-Interpretation IlofContractLaw-20090513-en. pdf

Guidelines: China Law & Practice ( Hong Kong: China Law and Practice Ltd, 1987-) Volume 23 No 7
(September 2009 pp. 47-53; http://www. lawinfochina. com/display. aspx? lib = law&id =7741

Interpretation 3; China Law & Practice ( Hong Kong: China Law and Practice Ltd, 1987-) Volume 26
No 7 (July 2012) pp.36-45.

@ Chinese Civil Law Network is longer by 16% ; IPLawSearch 22% ; Bing Ling 23% ; China Law &
Practice 25% ; Wei Luo 29% ; Judicial Protection of IPR in China 32% ; Jianfu Chen 42% .
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This translation aims to provide a syntax that is concise, accurate and
elegant. It uses the full resources of English grammar, punctuation and

paragraphing to enhance clarity and eliminate redundancies.
Correct choice of words

The correct choice of words involves more than literal translation. For
example, such translations as ‘target matter’ or ‘fruits’ of the contract may
represent the literal meaning of the Chinese words, but they are perplexing to an
English reader not familiar with these legal metaphors. To make sure that the
intended meaning is conveyed, the translator must choose words which have an
equivalent meaning to an English reader in that context ( subject matter’
‘ benefits’ ).

On the other hand, the literal Chinese meaning has been retained whenever it
makes good sense in English, even though an equivalent expression may be used in
the civil or common law. For example, the Chinese expression * irresistible force’
has been preferred to the French expression ‘ force majeure’ because the former is

more comprehensible and expressive to an ordinary English reader than the latter.
Simple English

This translation follows the principles of Plain English drafting. Wherever
possible it uses short and familiar expressions and avoids technical terms. For
example, it uses ‘lawsuit’ rather than ‘action’; request’ rather than ‘apply
to’ ; “treated as’ rather than ‘deemed to be’. It also avoids gendered language,
for example, references to a contracting party as ‘he’, ‘she’ or ‘it’

The use of simple language is in keeping with the spirit of the Chinese text as
manifested by the bold brevity of many of its articles, for example Article 54 which

states almost the whole law of validity in a few short propositions.
Use of legal terms

Whenever possible, this translation avoids the substitution of common or civil
law terminology for Chinese legal concepts. Using such terminology can
unnecessarily encumber the operation of the Chinese text and introduce
complexities and ambiguities of interpretation that belong to the legal system of its

origin.
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For example, this translation uses ‘ineffective’ , *terminate’ and ‘cancel’ ,
rather than * void ’, * voidable’, ° repudiate’ and * rescind’. It uses
‘ compensation” rather than ‘ damages’. It does not use common law terms such
as ‘ condition precedent’, ° condition subsequent’, * estoppel’, lien’ or
“burden of proof’. Nor does it use civil law terminology such as * force majeure’
‘mandate’ , ‘custodial’ or ‘entrustment’ .

On the other hand, civil and common law legal terms have been adopted if
they are so well known as to have a vernacular meaning, such as ‘offer and
acceptance’ , ‘agency’ and ‘validity’. Legal terms have also been used where
they have no precise vernacular substitute, for example ‘ consignee to order’ and
* subrogation”’ .

This translation uses ‘must’ where other translations use ‘shall’ because to

an English reader ‘shall’ can mean either ‘must’ or ‘will’.
Consistency

This translation adheres to uniformity of expression throughout the Contract
Law, the Interpretations and the Guidelines. The variety of expressions sometimes
used in the Chinese text to convey a single meaning would, if reproduced in the
English version, lead to unintended and unnecessary confusion in the mind of an
English reader.

For example, the Contract Law uses both * terminate’ and * dissolve ’
whereas this translation uses the word ‘ terminate’ throughout. Similarly, the word
“unfairly” has been used in Article 45, instead of ‘improperly’ , * unjustifiably’
or ‘inappropriately’ , in order to be consistent with Articles 5, 39, and 54. In
Article 272 the single word ‘subcontract’ has been used to describe the same
conduct even though the Chinese text uses different words ( variously translated as
‘assign’, ‘delegate’ , ‘entrust’ , ‘pass’ , ‘subcontract’ ¢ sublet’ ).

Consistency extends to syntax as well as terminology. For example, Article 84
is translated as ‘ An obligor can transfer obligations under a contract ... with the
consent of the obligee’ , rather than ‘ The obligor must obtain the consent of the
obligee before transferring obligations under a contract’ , to maintain consistency
with Articles 79 and 88. Recurrent statements are always presented in the same
form, for example in accordance with the contract’, ‘in any of the following

circumstances’ .
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Completeness

This translation brings together in the one place the complete text of the
Contract Law, as well as the three Interpretations and the Guidelines issued since
by the Supreme People’s Court.

The Contract Law of the People’s Republic of China is not merely of domestic
but of regional and global significance. Its dissemination in English, the global
language, in a form worthy of the original, is highly desirable. This translation
aims to be of that standard. Its authors hope that will be of value to practising

lawyers, scholars, students and teachers, in China and elsewhere.
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