ERERESE AL WL FEEi RE
X X ¥ B R 5

Bt e, MERREHE R, EIGHE, ik R,
FEGE, ROUCPUUBIETER,  WILEE, MRk RESR,

e 5 RiD

=7

LEGAL ENGLISH READING
COMMERCIAL LAW

#—K. E¥NpEALE.
REME. RedwERiED
—HEH. AXFTHETFER,




ISBN 7-5036-4181-9

w {ILMMM ” ISBN 7-5036—4181-9,/D - 3899
91787503"641817">

Efft: 36.005T




ik, BAMSECEE,  KOHE, HERLRIEE
CRME, WGBS,  WILFE, M ELTE RN,

RS

iy v
Gk -

LEGAL ENGLISH READING
COMMERCIAL LAW

#E-0 EefRdl R
FEME. AAMREEES,
~HEW. ExTHSRFEE,

a5125
@ AR
Law PRESS

BB RE




B F RS B (CIP) 8

BEREIERE. B PRSI E . — LR R AR, 2003.3
(RS EIRE A NA R - JD0H R F])

ISBN 7 - 5036 - 4181 -9

[k B 395 - 3B, Bl - 3 Y
IV.H319.4.D9

P EREEBE CIP HELF(2003) 5 011290 S

R

AR /0 AL R\ /ALY ERO
BRIT/PEEREBAF 29 /eSS

EPRI /b RLALSEED B4 4 E 40 ) IS /iR

BERE /B i HEiGt 1 F

FE /TRT <960 ZH 1716 ENik /24.5 F# /382 F
KRR /2003 4F 6 H 5 1 AR EQR /2003 4E 6 A% 1 ELR

FERHMA /LT E S RIS P A A £ #5(100073)
B F 84 /info@lawpress. com. cn HiE /010 - 63939796

RI4E / www. lawpress. com. cn £ H /010 - 63939622
SEERHRAD bl E & KEEM Y B R AR S b F 8
(100073)

M F#p ¥ / zonghe(@lawpress. com. cn
EEALL /010 - 63939655 63939656 f£H /010 - 63939650

PEREREELE LW E G K R S B

(100073)
fEE /010 — 63939777 HEML /010 - 63939792
Rk /www. Chinalaw-book . com 010 - 63939778

FE:ISBN 7-5036 - 4181 -9/D+3899  BH:36.00 T



ETHWEAEZFINLEEEFNEN BN ES SR EH 2 H#,
FRERB UBERARFHRE.

FEEEXFITHRIAE SABXREBAK., SHAEEXAXEN
BHEMAL AP RAOTHE . (DRI A%, A AXEARAXXES, X
TRAEHTHEETHHXERNEEN T A ER A b o FEB U R4S
EWFREERRR, (DXAXXARER, AHRAXAA BB S
BHFREETREWNE FIREN, QO)XEHFHELEFE. £ LK%
WALEBEHEER LT X E R LB A UL AFRERE BE
RABEXERERN BELNPRERLT FE mEASETRERME,
(DXFEASEMEL BEHNFTE B UEFERIATEAARBEATE S b
HEFLR, )REENARTH b, 2FEGRAA L RAFRRTEEF,
BETRESOHBENMES, b BNE, AR TERNEHNSE,

FEECRA - R EEROAENLFIEA 4 TEET REY. A
ZARBR AEARREAZBIEZ NS RO E S s B EZAFT
wMFEHEFZA,

UERHREEMGE RE A EHFLEAF L. BPHRZAENHEA,
REBEFRFHE,

R
200352 AT L



1. Commercial Law JEE «+r-eereeersretsrsrrorerneesstrsnnesrinsstarssesssseesseens (2)
2. Law in Business Bl FHIHEEE «oremvrrerammmiinniiicr s e sensaenns (12)
3. Qualification ZEAVTEHE  --oreerererserserimiormimnsiieasistescssessrs e asena e (18)
4.The Constitution and Business B -oeeeeerrermmrrsnrinnnn. (26)
5. Introduction 1o Business Law and Taxes B3k SBURHEYE - ooooovvmreeeee: (38)
6. A Corporation Primer 23 RIEERTH} ++--sereeererrrerrmrnrmsemsnnissinsscsensnnns (48)
7. Corporations Under American Law FEE EEIAE]  -oooerrrmmserninennn {58}
8. Choice of Business Organizations JURP AR ZHSE ~oorrrvrmnnnnnnnns (68)

Q. Formation, Operation and Management of Joint Venture Under
Ethiopia’s New Joint Venture Law SRZEM LI 31 &My Tl Y

%ﬁﬁﬂkmﬁg{ \%igﬂgg ...................................................... (80)
10. Memorandum of Association of Kwik ‘N’ Easy Buffet Service, Limited
HTED RS AR TR v vreorrerererirenriiirneeni i (92)
11. Disciplinary Powers of Management B/ RIS «ooovvrmeeriiinniinnn, (98)
12. Partnerships %{k .................................................................. (104)
13. Partnership(Questions and Answers) R {K([EJ5E) rooerrmerinerenn (114)
14. Sole Proprietorship and Partnership BE-GG4K corrererrrmmmermarinnnnen (120)
15. Insurance ,gm;ﬁ ..................................................................... {128)
16. The Contract of Insurance ﬁpﬁ%g&] rteesreesnnnntarbetreeretraaeiaaaaens (134}
17. Insurers’ Freedom From Supervision AR Z KB Z AH o (140}

zﬂ Z(g? “’é



2 CONTENTS B#

18. Insurance for Your Business fdk RIS --orovoommmeeesereecsimmnacinnne (144)
19. Cases on Insurance fEBFEERRBH «e-overeerrerersrsrmmisrsassnsrsersons cenerens (154)
20. Tai Ping Insurance Co. v. M/V Warschau KPR AT HEF 4

_% ................................................................................. ( 164)
21. Insurance Legislation and Types of Risks Covered in Camerocon Since

Its Independence WML i LI AYRI 7 2 B SR BEBAORF - (170)
22 Checks FEE cieeermiiiiiiiiiii ettt e (182)
23. Indorsement and Holder in Due Course T 3 FIIE 2 HFERA -overrreeans (190)
24. Check Forgery SR B orererrersesrsssmrmsrmrmsnssstnserssisenesrsosenennes (200)
25. Trust f5HE  ~-rrreevreerrmmmtetmmme s e (204)
26. Secured Transactions FARZELS «oreerrermsmmmmesnii, (212)
27. International Business BIBRFIY +--cerreereeerraminnnim i, (230)
28. Negotiating an Agreement JIMAIEREIHIL --ovevvevvenns S—— (238)
29. Negotiating by Phone BLIHEBRFUTTE BTN - o vevvenimin e {246)
30. Methods of Doing Business in the United States £ £ EH LN

FFEE wrvereerr et et e taar e e ebeesae s ene e (250)
31. Language in International Business Transactions {55 5 EHREE

5| OO SRR (262)
32. CIF Contracts CIF B2 ooeeerrrrrerrimteriieiensinaeerinnsarainseeemnmeieees (270)
33. Dutch Economic Law 7 ZLZRHHL -voovveerrmermmiesiinennininns (278)
34. Sanctions in the Economic Law S5k LRBIER - ooeeoreemerireninnns (284)
35.Labor Law BFFTE -ocvrerrererrreriminiiiniieereeerernnniaeeeserertnesnsanons (290)
36. Environmental Law FREEEE «--evrrvemenrniimrioiiaesrrasreesseesaerss (296)
37.The Factories Act 1961 1961 4R LJ 5 vveververrmrinssenrinnniansinninnns (304)
38. Unfair Competition ANIE Z4 TGt costerecmrmrarmrrassiiniieermarerasaasrrrnasns (312)

39. What Is “Unfair”Under the German Unfair Competition Act fE

{;{:ﬁﬁ@-%}:{:“xﬁ"ﬂgg)}( ................................................ (330)



CONTENTS H#Z 3

40. Controls of the News Industry in Canada Jill# RSl SHE . ovn (338)
41. Free Market Economy and Planning in the Netherlands #§ 2 8 5 |
HISBERTTETHRI -vveeevveresemrensrereisssenrionraresereserrseersanasrennnees (346)
42. Tax Law Bl -c-oreeerrrrvrrmrm s iiiisit s ene e, (350)
43. Taxation of Foreign Entities Xf4ME (JH)ZLHRBIBLL <rvrvvemmrvmrenens (356)
44. Customs Duties and Other Import Charges in the Developing Countries
ﬁﬁ*@%m%ﬁ&ﬁ{&i&nﬁ[& .......................................... (364)
45. Who Pays the Income Tax and Net Wealth Tax B8 8 A 0 =8 19
BB A wevrrrrrr i e e e e et e ann (374)
m% 'ﬂ;%‘-ﬁj‘r ........................................................................ (380)

ﬁ%i?i&\%ﬁ% ......................................................... (381)



EREFNE FE

- A X

WRKBF
wE AR R
wALEE
Wbk




1. Commercial Law

In its narrow sense commercial law ( Handelsrecht )! designates the rules laid
down by the German Commercial Code * as applicable to merchants. In a broader
sense, it includes other areas of law relating to mercantile activities *, such as the
law of negotiable instruments, and a few important types of transaction ® which
are found in general civil law © but are much used by bankers and other people in
commerce. |n addition there are distinct areas of law affecting traders and trading,

such as company law’, the law of connected enterprises and competition

faw §.

In laying down special rules within the general framework of private law ?,
the German Commercial Code or HGB (short for Handelsgesetzbuck )10 is
performing two functions. First, it contains juridical forms'! for transactions that
are purely commercial, such as the commission business'” or the special form of
agency"® known as the Prokura . Second, it affords protection to those involved
in commerce, where important affairs are often concluded very swiftly:

the protection results in part from the rules regarding business names ' and the

Handelsrecht ; #815 & B0 “ B3, BEIE “commercial law”, & CHARBERE.

lay down: 35

German Commercial Code 8 B ¥tk 4it

mercantile activity: Rl IS

transaction; AT R, k% . X5

civil law: B

cornpany law: 2B % :“company law” E % E R E ¥ S, 2= B “corporation law" s

e = Y
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(TR ) A nG 25 01" (T 185 R 7 2 W) TE R HOELEE
RNALRE T F 3 IR, AT 48 T PIRNERBE 55—, B R AL R Ag k.
YRI5 (AR RIEE AR Z A (MR i R R 2R B B FhiE
BEE D, EANFTRLE (ML EEAFFEGRBRREE
B RBRS—X AR — B HI TR TE SR BT

8 competition law: EHik

9 private law; 8k (SRR A “pubhe law” B4 A7)

10 Handelsgesetzbuch: B35 "HikAR" . KEH=ZTRALE. FEREELHME I H.CH B, i
HEEEANFH.G.B. ",

i1 juridical form, AR

12 commission busimess: {£7n 4k

13 agency:fLHE

14 Prokura: —FpE(MF G . EAT)

15  busmess name: &3k H 55, S



4 COMMERCIAL LAW

commercial register, and in part from making the merchant more strictly
answerable to third parties "for his actions and words than a private individual
would be. -

Under "the Civil Code or BGR (short for Burgerliches Gesetzbuch ), a
guarantee or the recognition of a debt is valid only if it is in writing( §. § 766,780,
781 BGB) ,but an oral guarantee or recognition of a debt will bind a merchant(350
HGR). Again,a merchant who promises to pay & contractual penalty Pis bound to
pay it even if it is very high, whereas under the BGB such a penalty promised by an
individual could be reduced by the courts to a * reasonable amount’ ( § 343 BGB).
On the other hand, a merchant who performs a service or effects 2’a transaction for
a customer at the customer’s request may claim the standard remuneration even if
there is no centractual provision *'for it ( §I 354 HGB).

The HGB modifies the general principles of the law of contracts %in some
respects. As a general rule, the formation of a contract Prequires offer **and

25, and if the offeree °does not accept the offer expressly “or by

acceptance
implication ¥, no contract is concluded. Under § 362 HGB, however, if the
offeree is a mercha}nt whose husiness is the management of the affairs of others, he
is bound to make it clear if he is unwilling to accept: silence on his part constitutes
acceptance. Accordingly, if a customer instructs his broker “to buy certain
securities **, and the broker neither replies nor effects the purchase, the broker
will be contractually liable '. § 362 HGB is applied only when the offeree’s
business involves the “management of the affairs of others”. Ewen so, the
merchant will be bound to answer the order of offer only if there was already some
business connection between the parties or if he offered his services spontaneously.

Thus § 362 has no application to simple offers for sale. A rtailor need not reply to

16 third pary: 3= A

17  under: E{&

18 Burgerliches Gesetzbuch: #iE "B K", M B.G.B.(Fi¥ " U2m")
19 contractual penalty: B84

20 effect: ST, 3EH

21  contractual provision; AKE

22 law of contracts(ARE “contract law') ; R #Y5E

23 formation of a contract: B9 B 37
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RE(RE AN 201" (AEEC R0 2 B ) 83 5E , Mg
FAAR N BEBEIZEFRAER (N FENE 766 4% .780 K
781 £ ) B AR, I EARMAZ B OLNZEIRFHER S
(PAENE350%). X, ESALETRK, ENAFEAENH
A RAT ; T 0 28 DL A0 MLE , kB o] LI b A S B R E 3
BHEBLEGHRABNEF " (NSENE M3 K). EF—FE, X
BEZHEEHERS ZFBMEHHEA, BRAH EXHIGEE, 748
EREARAEITBR (PR DU 354 4%),

MG DL A T B R T RAEM — W R, 15 —R/¥
B, AL B A SRR BEAA NN EYRE
BR/RERBS 7S RS , IR A TSR 2, {ERAREN 35 015E 329
RZAE , EEANNMAEEMAFFHEAELNRERES, 50
SRR — R TIBRE MR, Bk, R EHRE2E
AR# LT MELARAEEXREHE, NEEARBERERYA
it BENE I XN THREHAARBEMBATS EHER
BN BMEG, ZRATMIT HFAR B AR S EREd b E
BRI 0 A AN TR E L BN . B LB 362 & X o

24 offer; EH

25 scceptance: Hif

26 offeree; EHA

27 acprmly:ﬂﬂiﬁﬂ

28 by implication: B

29 broker:BELA . BLABE

3 securities: HEF( M)

31 be contractually liable; H1 389 ¥ %



6 COMMERCIAL LAW

a supplier who offers to sell him more cloth.

But the idea that silence can exceptionally constitute the acceptance of a
contract has been extended to other cases by the courts. Under the general law, a
contract is not formed by the late acceptance of an offer: the late acceptance
constitutes a new offer. But a merchant may be under a duty to answer this new
offer, and to make it clear that he does not accept it: his silence is tantamount to
acceptance of this new offer. A corresponding rule has been developed by the courts
with respect to what is called the commercial letter of confirmation . This is a
letter which puts in writing what was previously agreed, often orally, between the
parties. A merchant who receives such a letter from the other party must answer it
if he thinks that it does not reflect their common understanding, and his silence
will constitute acceptance of the letter as it stands, unless it differs so widely from
the prior negotiations that the sender could not reasonably expect the other party to
accept its contents. Under the rule regarding letters of confirmation it is not always
clear whether the letter is simply evidence of the prior agreement or constitutes an
offer that turns into a contract by silent acceptance. Whichever it is, it makes 1o
difference to the practical resuit.

The provisions of the HGB on commercial sales are designed to protect the
vendor of goods against the silence or cloth of the buyer. One such rule has already
been mentioned: the buyer must inspect the goods supplied for defects or
disconformity from the normal or agreed quality. He must inform the vendor
immediately if he wishes to complain of a defect in the goods, or *he loses all the
rights which would accrue from their defectiveness { § 377 HGB). The same rule
applied if the goods supplied are different in kind or quantity from what was
ordered in the contract, unless the difference or deviation was obvious (378 HGR).

The HGB extends the protection enjoyed by the bona fide purchaser *of
moveable property “under the BGB. § 932 BGB requires that the acquirer believe
the vendor to be the owner of the goods, but in commerce merchants are
often entitled to sell goods belonging to somecne else, for example, when acting as

32 letter of confirmation; BHAfS (@)
33 or: HR
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ERBRFEHERAMENERA—BARARKEREEEEALE
MBS 378 %),

R BT R T 357 B3R 2 AR M 3 M 2 55 T 25 R R
o T A 932 RESR LR A 153 T RA G AT AU B

M bona fide purchaser: BHFZA . H"bona fide" FR T 30, % FHB “good faith” (BT X
“good faith purchaser”) , 8" bona fide” FE A 21, T ARG (30 F 305 29 “he bona fide believed that
-'.“)D

35 moveable property: S5 (FE 2 B £ HF“ personal property”)



8 COMMERCIAL LAW

a Kommissiondr *°. Thus § 366 HGB extends protection to the good faith
purchaser >of goods which he knew the vendor did not own, provided that he bona
fide believed that the vendor was entitled to dispose of ®the goods on behalf of
their owner. The same rule applies when merchants pledge *goods or commercial
documents.

Another special rule of commercial law worth mentioning in conclusion is that
a merchant has a particular lien “in respect of sums due over any goods or
instruments belonging to his debtor which came into his possession in the course of
normal business relations.

As will be clear from the examples we have given, many provisions of HGB
can be understood only in the light of the general rules laid down by the BGB,
which it is their function to modify, amplify, or exclude. Thus the HGB contains
very few provisions about contracts of sale: the reciprocal duties and rights of buyer
and seller are regulated in principle by the BGB( § §433ff *t. BGB). The rule
that the merchant who buys goods must inform the vendor immediately if wrong or
defective goods have been supplied( § § 377,378 HGB)must be set in the context
of the rules of BGB concerning the vendor’ s liability for defects { § § 459 ff.
BGB)}. So, too, the special protection afforded by the HGB to the good faith
purchaser(366 HGB) makes sense only when one knows what is laid down in the
property section of the BGB about acquiring a moveable from a non-owner ( § §
932ff. BGB). And the provisions of the HGB regarding commercial brokers are
only modifications of the rules contained in the BGB about the brokerage contract®*
(§ § 625 if. BGB). ‘

But other types of contract, such as the commission contract, altbough
founded on the general contract law contained in the BGB, are so fully regulated in
the HGB that we must regard them as separate institutions altogether. The
provisions of the HGB on commercial partnerships ** contain rules additional to,

3 Komnmissionsr: (¥ CRA BB A

37  good faith purchaser: ¥ “bona fide purchaser”

38 dispose of:&tl.il:ﬁ'(“ﬁnﬁ”ﬁﬁ:ﬂﬁ*ﬁ“&&”ﬁﬁ——"%ﬂﬁ"ﬂﬂ“ﬂﬁ")
39  pledge: 35
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40 lien: BB

41 #f: ="and the following(pages, sections) "8 “ RILF & (] . &)"
42 brokerage contract; B3 & thfr @4

43 comnmercial parmership: & 4%




