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Contract Law of the
People’s Republic of China

(Adopted at the Second Session of the Ninth National People’s
Congress on March 15, 1999, promulgated by Order No. 15 of the Presi-
dent of the People’s Republic of China on March 15, 1999, and effective
as of Octoberl, 1999)
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Supplementary Provisions

General Provisions

Chapter ] Common Provisions

Article 1 This Law is enacted for the purpose of protecting the legiti-
mate rights and interests of the parties to contracts, maintaining the socio —

economic order and promoting the socialist modernization.
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Article 2  For the purpose of this Law, a contract means an agreement
on the establishment, alteration or termination of a civil right — obligation re-
lationship between natural persons, legal persons or other organizations as
subjects with equal status.

Agreements on establishing such personal relationships as marriage,
adoption and guardianship shall be governed by the provisions of other laws.

Article 3 The parties to the contract have equal legal status, and nei-
ther party may impose its will on the other.

Article 4 The parties shall, pursuant to law, have the right to enter
into a contract on their own free will, and no unit or person may unlawfully
interfere .

Article 5 The parties shall observe the principle of equity in defining
each other’s rights and obligations.

Article 6 The parties shall observe the principle of good faith in exer-
cising their rights and fulfilling their obligations.

Article 7 The parties shall, in making and fulfilling the contract,
abide by laws and administrative regulations and respect social ethics, and
may not disrupt the socio — economic order nor impair social and public in-
terests.

Article 8 A legally executed contract has legal binding force on the
parties. The parties shall fulfill their obligations as contracted, and may not
arbitrarily modify or terminate the contract.

A legally executed contract is protected by law.

Chapter I Making of the Contract

Article 9 The parties shall, when making a contract, have corre-

sponding capacity for civil rights and civil conduct.
A party may, in accordance with the law, entrust an agent to make a

contract .
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Article 10 The parties may, when making a contract, use written
form, verbal form or any other form.

The written form shall be adopted if laws or adminisirative regulations
so require. The writien form shall be adopted if the parties so agree.

Article 11 “Written form” as used herein means any form which
renders the information contained in a contract capable of being reproduced
in tangible form such as a written agreement, a letter, or electronic text (in-
cluding telegram, telex, facsimile, electronic data interchange and e -
mail ) .

Articie 12 The content of a contract is determined by the parties and
generally includes the following clauses:

(1) designations or names and addresses of the parties;

(2) the targeted matter;

(3) quantity;

(4) quality;

(5) price or remuneration;

(6) time, place and mode of fulfiliment;

(7) liability for breach of contract; and

(8) dispute settlement.

The parties may make contracts with reference to various model contract
forms.

Article 13 The parties shall, in making a contract, take the form of
offer and acceptance.

Atticle 14  An “offer” is an intent indication showing the desire to
enter into a contract with others, and the intent indication shall conform to
the following provisions:

(1) the content indicated shall be concrete and definite;

(2) the offeror shall, as is indicated, be bound by the intent indication

upon its acceptance by an offeree.
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Article 15  An invitation for offer is an intent indication showing the
desire to receive offers from others. Mailed or delivered price catalogs, auc-
tion announcements, invitations for bid, capital — raising prospectus and
commercial advertisements are such invitations for offer.

A commercial advertisement shall, if its content conforms to the provi-
sions regarding offers, be deemed an offer.

Article 16 An offer becomes effective when it reaches the offerce.

If a contract is made in the form of text in electronic data and the re-
ceiver has designated a special receiving system to receive such data text,
the time at which the text in electronic data enters the designated special
system shall be the time of arrival; if no special receiving system is designat-
ed, the time at which the text in electronic data first enters any of the
receiver’s systems shall be the time of arrival.

Article 17  An offer may be withdrawn. The withdrawal notice of an
offer shall reach the offeree before or at the same time as the arrival of the
offer at the offeree.

Article 18  An offer may be revoked. The revocation notice of an offer
shall reach the offeree before the dispatch of an acceptance notice by the of-
feree.

Article 19  An offer may not be revoked under any of the following
conditions:

(1) the offeror has specified a time limit for the acceptance, or has ex-
plicitly indicated in any other manner the irrevocability of the offer;

(2) there are grounds for the offeree to maintain the irrevocability of
the offer and the offeree has made preparations for the fulfillment of the con-
tract.

Article 20  An offer loses its effect under any of the following condi-
tions:

(1) a rejection notice of the offer has reached the offeror;

(2) the offeror has revoked the offer pursuant to law;

11
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(3) when the fixed time limit for acceptance expires, the offeree un-
dertakes no acceptance; or

(4) the offerce makes a substantial change of the content of the offer.

Article 21  An acceptance is an assent indication of the offeree to an
offer.

Article 22  An acceptance shall be made in fomn of a notice, unless,
in light of trade practices or as indicated by the offer, the offeree may indi-
cate the assent by performing an act. _

Article 23  An acceptance shall reach the offeror within the time limit
fixed by the offer. ‘

If no time limit is fixed by the offer, the acceptance shall reach the of-
feror in accordance with the following provisions:

(1) if an offer is made orally, acceptance shall be made promptly un-
less the parties stipulate otherwise; and

(2) if an offer is not made orally, the acceptance shall reach the offer-
or within a reasonable period of time.

Article 24  If an offer is made through a letier or a telegram, the time
limit for acceptance commences on the date shown on the letter or on the
date the telegram is handed in for dispatch or, if no such date is shown on
the letter, from the date shown by the postmark of the letter. If an offer is
made by means of instantaneous communications such as telephone or fac-
simile, the time limit for acceptance commences at the moment that the offer
reaches the offeree.

Article 25 A contract is executed at the time when the acceptance be-
comes effective.

Article 26  The acceptance becomes effective when the acceptance no-
tice reaches the offeror. If an acceptance needs no notice, it becomes effec-
tive when an act of acceptance is performed in light of trade practices or as

indicated by the offer.
13
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