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Unitl Elementary Articles
of Contract(1)
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Sentence Patterns
N S S rENETEVE HENE Y AEFE T NT

1. Contract ordinarily connotes an agreement between two or more
persons—not merely a shared belief, but a common understand-
ing as to something which is to be done in the future by one or
both of them.
aE, B RIEEMDLE BN Z FB AR —F &R 5E
J A FIR T S R R I, BRI & AR, MHRERS
77 %t BE e 3L ] P

2. Contracts are essentially promises, or groups of promises, to do

something in the future. If the promises have certain characteris-
tics defined by law, then the promises give rise to rights which
will be protected by society and the breach of the promises will
give rise to enforced remedies.
& B LR ERXM A R AN T AT — RINKE, W
X 2R A R L R M ARTE, AR 4 SR U A
BRI, AR AL & BT AR B, — LT RO P 4 58 ) 72

3. This contract, entered into as of the ___ (date) of _

(month), 1996, by and between , a corporation organized
. 1 . :



under the laws of ____ (hereinafter called the “Purchaser”), and
___, a corporation organized under the laws of ___ (here-
inafter called the “Seller”).

AGRIBAK_ BB AT (MTREKRERF") MK
HAEMSLH_ ARI(BUTRERR “2H")F 196 % A
HZ&1T,

. In consideration of the covenants and agreements herein con-
tained, to be performed by the parties hereto, and of the pay-
ments hereinafter provided, it is mutually agreed as fol-

08 45 07 R 1 ADLAAT A 3 24080 S R T R 19 0 %
B, W BB TR

. The buyer and the seller, through friendly negotiation, have
signed this contract on a basis of ____ and agreed on the terms
and conditions stipulated below.

LERNFLRFHE, AEU_ FREITER, HFRm T &
BB

. This contract is made by and between the buyers and the sell-
ers, whereby the buyers agree to buy and the sellers agree to
sell the undermentioned commodity according to the terms and
conditions stipulated below.

K ZXy Rl B4 TP %3k i L i, o 2 & AR R, %
WITSE A&,

-Whereas, ____ has been engaged in the manufacture, distribu-
tion and sale of ____ and also owns some technical information
and experiences useful for development of the Product. .. ..

BT NFT__ MR SRMSE, AT A7 51
BARGEEMEZR. -




8. Whereas Party B possesses know-how for the designing, manu-
facturing, installing and marketing of
Whereas Party B has the right and desires to transfer the above

H

said know-how to party A;
Whereas Party A desires to design, manufacture, sell and ex-
port ___ by using party B’ s know-how;
The two parties desire to enter into this contract through friendly
consultation under the terms and conditions, as follows......
ETCHWELEHRROT WG ZEMTHES_
ETLHPEXM LR EFEH RO AV FHBEEHEILAH
7
ETHTBEBLMHEZHFHEEHER, &t HdE . 8 Em
A ;
RUTT B IE AU Xt LT 2% 30 &% A R B B T - -

9. In accordance with the Law of the People’s Republic of China on

Chinese-Foreign Equity Joint Ventures and other relevant Chi-
Co. and Co. adhering to

nese laws and regulations,
the principle of equality and mutual benefit and through friendly
consultations, agree to jointly invest to set up a joint venture en-
terprise in , the People’ s Republic of China. The contract
hereunder is concluded.
FE__ARM_EH A, BRECPFEARLRME SIS
R E bl ) F0 o I A At AR S I, A 3 745 1 ) g SRR U,
R, AR EPEARILME 4 W, ERAR%
EhaReELl, FTLEER,

10. On the basis of equality and mutual benefits and through friend-
ly negotiation between both parties, both sides have decided
to enter into a contract as follows......

. 3 .




11.

12.

13.

14.

X RFHHE, EFSEEMNERE AEEITMTE
G ,

Whereas
(A) By a loan agreement dated made between Co.
(Borrower) and Co. (Lender), the Lender has agreed to

make available to the Borrower a loan facility of upto $__ .
(B) It is a condition precedent to the Lender making the loan
facility available to the Borrower that the Guarantor shall issue
this Guarantee.

Now this deed witnesses as follows......

eS8

(AMRIE___F_ AFI(ERINM___ AR (WX EE
BB, TR B G R4 FETHREK;
(B) WA RARELERTHRMFRBRAKEEAH
HINA RERBUANEDT -

The undersigned Sellers and Buyers have agreed to close the
following transactions according to the terms and conditions

stipulated below......

BEXIZXWI7 R B, Bl T3 F AR U T i

In international trade, a sales confirmation is a document re-
garded as a contract.

HEEFR R 5, G RBNS A6 R EIE,

The buyer is requested to sign and return one copy of this sales

confirmation immediately after receipt of the same. Objection if

any, should be raised by the buyer within 5 days after the re-

ceipt of this sales confirmation, in the absence of which it is un-
. 4 .
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derstood that the buyer has accepted the terms and conditions

of the sales confirmation.
EFWBIAE RSB ETLNER —G, WEHFXTAER
PIABE R M TWRE 5 RNES, BENEHAAE T EF
EEZAERHINBIIAENEIREAIK,

i T e e e e T
i Professional Terms %

.contract B [ GEH A&, Fm-E MM HE M)

. agreement mif(;’éﬁ (5’%%%77‘%%12‘@*%%%’%%*&)
. covenant %?‘],%ﬁ%%&’(jﬂfgﬂé@gﬁﬁﬁ%éﬁ%%)
-hereinafter 7E T 3C (B AHTIR AT B A G X M ALE T8

)

.hereinbefore 7E_L 3C (BRI BT B 7 9 5 2% NEIE L XHH

HE)

.hereto FiXH, E

.hereunder FETFH

.hereby DAJL, $r il

.under the stipulation of (law) KBEENILE

10.in accordance with R, &
11.in light of #%H

12.based on  #R#%; BT

13. promise Kif

14.breach FEX(EFE)

15.to give rise to =4

16. enforced remedy 58 fill ¥E By ¥ M
17.in consideration of H#EF|, EiRF|

« 5 .



18. to desire to EE, FHE

19. whereas ¥ (3 HIE)

20. know-how HTHEAR

21.adhering to "B FF, BE5F

22. the principle of equality and mutual benefits T2 . F| fy JFL
23.deed AT, LG RB BB WIS

24. witness  EAH, UEHE

25. to close transaction AR5

AR

Relevant knowledge

There are enormous cultural differences between Asia and the
Uﬁited States. These cultural differences lead to very different styles
of contract negotiation.

The classic difference is that in Asia, the good faith human rela-
tionship between the parties is central. In the United States, on the
whole, there is a greater effort to have precise legal descriptions dur-
ing the negotiation, of everything that might happen, resolving every
particular type of dispute that might happen and resolving every par-
ticular type of dispute that can be predicted in advance. Thus, during
negotiations, the United States party frequently likes to have a
lawyer present and tends to be less ready to use a situation of simple
negotiation between the principals.

This does not mean that concepts of good faith and good faith
relationship between the parties to a contract are not taken seriously
in the west, but it does mean that in the legal tradition. We tend to
look more to spelling out all the precise details and you should not be

. 6 .



surprised if your Western partner asks you to do that. There is a
good faith obligation as part of normal contract law under the United

States and European law.

UG REFEFERNLER, XHULERE/I
w1 [ B o B R R

XFPRMERE T TN, LA FAZRES R IFHERMN
ABR KR B HR, MAEEE, — R4 HF NSRRI N EH#T
HETR BRRAR IR, AW RE R AR B A, IR W RS R R B ek 21 4
BT 3 RO T AT WA R SR O A 0 7 . IR, FE EE BT
GRRAEEERNEY, Y FARERIIERRABREH

XHAERE L H AR BIT5 A AFR % RET A2
B, MR ARESE Lk, BHARENE S I
A, F S RGP A & BB R R Bead, R K2 HE T,
ERESBMBEE S, RIFNERA XS LR LR RS REY
HEBHRT

A Contract is a legally binding agreement which the courts will
enforce. This definition, like all defintions, is not perfect, but it does
emphasize the most important element in all contracts—agreement.
All contracts are agreements, although not all agreements are con-
tracts.

So, without agreement there can be no contract. But how do you
prove the existence of agreement which is really no more than a state
of mind? English judges, who are more interested in practical solu-
tions than in abstract theories, have adopted a simple approach to
this difficult problem. They have found, from experience, that if one
person makes a clear and definite offer and another person uncondi-
tionally accepts that offer then it is reasonable to say that the two of
them are in agreement. There is no attempt to look inside their
minds to find out what they are really thinking: it is what they say

7 .




and do that counts.

£ BB o] AR R AT A R AR AN X4
AT A R € X —F, AR E, BEHRIET A & &
BEEMNHE—WDI FIAERER B, HARRFAH
wWREEE .

i, TR T A Rl (HR o 8% A I a8 AR A T 3E 2
A—RESR? ERIFREATENEERERAT - REH
HERBOGXANEE, mAiIANLE SR, WREAEL T —4
AR B, A — M ATRAERER T XY, BT L3R
XA ABRT Hi XHE, AT I RYF AL ELES 4, i
fITBr B 0 BT 9 A R A i e B

R R R SRR ®
% Reading Material §

Contract, as we will use that term, ordinarily connotes an a-
greement between two or more persons, not merely a shared belief,
but a common understanding as to something which is to be done in
the future by one or both of them. Sometimes, the term contract is
used also to refer to a document—the set of papers in which such an
agreement is set forth. For lawyers, contract usually is used to refer
to an agreement that has legal effect; i. e., it creates obligations for
which some sort of legal enforcement® will be available if perfor-
mance is not forthcoming as promised. Thus, it will sometimes be
necessary to distinguish among three elements in a transaction, each
of which can be called a contract: (1) the agreement-in-fact between
the parties, (2) the agreement-as-written (which may or may not
correspond accurately to the agreement-in-fact), and (3) the set of

.8 -



rights and duties created by (1) and (2). Without trying at this
point to state a short but comprehensive definition of law (if that
were possible), it is perhaps sufficient to suggest that we will be
surveying the ways in which such agreements are made and enforced
in our legal system—the role of lawyers and judges in creating con-
tracts, in deciding disputes that may arise with respect to their per-
formance, and in fashioning appropriate remedies for their breach.

In the Anglo-American legal system, a great number of
things—both tangible and intangible—are susceptible of “owner-
ship”. A bulldozer, a diamond ring, the Empire State Building,
“Gone with the Wind”—all may be the “property” of one person or
a group of persons, which means that the state will protect the right
of the “owner” to use, enjoy, and even consume that thing, to the
exclusion of all other persons. The first-year property course tradi-
tionally focuses on the detailed rules that in Anglo-American law
govern the ownership of “real property” (land and the buildings on
it). Later you will have the opportunity to explore bodies of law re-
lating to ownership of other, less tangible, kinds of property such as
copyrights, patents, shares of corporate stock, and negotiable in-
struments.

Any society that recognizes property rights must also address
the question of how it should respond when someone violates those
rights. And property rights are not the only kind of individual rights
that may need legal protection. Even societies that do not permit
private ownership of wealth to the degree that ours does are likely to
recognize the personal rights of individuals to be free from certain
kinds of conduct such as the infliction of physical injury or other in-
terferences with their individual freedom or dignity. The courses in
criminal law and torts deal with different aspects of this question:

.9 -




criminal law focuses on those violations of personal and property
rights that society deems serious enough to be deterred by the threat
of severe punishment for their commission (robbery, rape, and mur-
der are obvious examples) , tort law considers what remedy should
be made available to the individuals so injured. Because of the nature
of the conduct regulated, criminal law and tort law overlap to a great
degree, but they are not congruent. Many acts are criminal but not
tortious, because they are offenses not against individuals but against
the state—treason, for example, or tax evasion; others, such as
slander, may be tortious but not criminal.

Where does contract law fit into this picture? We have noted al-
ready that our society recognizes and protects a variety of types of
property and personal rights. Ownership of property® ordinarily in-
cludes the right to use and consume the thing owned, but in many
cases it will be more to the advantage of the owner to transfer, or
“convey”, the right of ownership to some other person in exchange
for something else of value (money, perhaps, or the ownership of
some other property). A piano is more valuable to one who can play
it than to one who cannot, and two lots of adjoining real property
may be worth much more when combined into one parcel than when
held separately. Similarly, the ownership of factory machinery may
be much more valuable when it is combined with a right to the work
of skilled technicians and laborers, a dependable source of supply of
raw materials, and licenses to use patented processes in the manufac-
turing of goods. Agreements for exchange are the means by which
such resources are assembled and put to productive use. Some such
agreements call for the immediate and simultaneous exchange of
money for goods or services (your purchase of a morning paper, for
instance, or of a hamburger or a haircut). Where exchanges of any

.10 -



