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BUSINESS CONTRACTS

NGUYEN HUONG GIANG

(NCS, Khoa Ngon ngir, PHKHXH & NV, BHQGHN)

Abstract

Since having become a member of WTO, Vietnam has many opportunities to develop its
economy and other areas as well. Foreign companies, businesses and investors have paid
more and more attention to Vietnamese market. This means that many business contracts
have been composed and signed. However, how to get a clear, accurate and logical business
contracts is still the matter that a lot of businesses, teachers and students have been
concerned about. The paper determines the similarities and differences of logical coherence
in English and Vietnamese business contracts in order to give a better understanding of these
two discourses and to help people create more effective business contracts.

1. Mé déu

Hién nay ¢ nudc ta c6 rat nhiéu hop dong
kinh té duoc soan thao va ki két. Tuy nhién,
1am thé nao dé co duoc mot hop dong kinh té
16 rang, chinh xac va logic lai 1a diéu ma rat
nhiéu doanh nghiép, gido vién va hoc vién
ban khoan. Ho thuong théy khoé khi soan mot
hop dong kinh té bang tiéng Anh hay dich
mot hop dong kinh té tir tiéng Anh sang tiéng
Viét cho chuan va nguoc lai. Nguyén nhan
nay co6 thé do ho chua hiéu 15 nhimg diém
gidng va khac nhau vé dién ngén trong vin
ban hop ddng kinh té tiéng Anh va tiéng Viét.
Chinh vi vay, ching toi muon khao sat nhimg
diém gidng va khac nhau vé viéc lién két logic
(logical cohesion) trong vén ban hop dong
kinh té tleng Anh va tiéng Viét v6i hi vong s&
mang dén cho nhiing ngudi quan tim mot
cach hiéu ddy dii hon vé van ban nay ¢ hai
ngdn ngr va qua do s€ giup ho cé dugc nhiing
hop dong kinh té dé dang hon, hiéu qua hon.

1.1.Mot 56 khdi niém co ban

1.1. Lién két logic (logical cohesion) trong
van ban

Theo Halliday va Hasan (1976:4), “Khai
niém lién két (cohesion) la mot khai niém vé
ngit nghia (semantic) vi né6 huéng dén mdi
quan hé vé mit y nghia (meaning) trong vin
ban (text)”. Trong Longman Dictionary of
Language teaching and Applied linguistics,
Richards, J.et al (1985:62) dinh nghia “Lién
két 14 mdi quan hé vé& ngir phap va tir vung
gifta cac thanh phan cua mot van ban. D6 co
thé 1a méi quan hé giita cac cau hodc cic
thanh phan cau”. Tir dinh nghia nay c6 thé
thay rang lién két dugc thé hién thong qua
ngit phap va thong qua tir ngir. Lién két ngir
phap (grammatical cohesion) dugc coi la cac
hinh thuc lién két vé ngit nghia trong khi lién
két tir vung (lexical cohesion) dugc xem 1a sur
lién két nho su xuat hién cua cac tir lién két
(related vocabulary items) & cac ménh dé
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(clause) va cau (sentence) trong cac dién ngén
(discourse).

Theo Nguyén Hoa (2000:23), lién két
trong vin ban dwoc thé hién dudi ba hinh
thirc: lién két ngir phép, lién két tir vung va
lién két logic. Trong do, lién két logic 1a mdi
quan hé vé mit logic thong qua céc bién phap

lién két logic (logical cohesive devices) sau:

Cac bién phap Tiéng Anh Tiéng Viét
lién két 16 gic
Thém y Moreover; Ngoai ra; hon
(addition) furthermore; and; nira; va; va
also;... lai; ...
Nguyén nhan/ As; since; because; | Vi; bai vi; do;
kétqué due to;....
(Reason/ result) | As a result; so; Vi vay; vi thé;
therefore;. .... chonén; ....
Keét luan In conclusion; in Tém lai; noi
(summation) brief; in short;. ... tom lai; ....
Muc dich So that; in order bé ; dé ma;
(purpose) that; to; in order cho; .....
to;.....
Minh hoa For example; for Vi du; thi duy;
(example) instance; chéng han;
namely;. .. nhu la; ...
Liét ké First(ly); Trudc tién,
(enumeration) second(ly); then; sau day; trén
after that; .... dayla; .....
boi lap However; whereas; | Tuy; nguoc
(contrast) on the other hand; lai; trai lai;
in contrast; ... song; ....
So sanh Similarly; Tuong tu; so
(comparison) compared with; in | véi; gidng
the same way; .... | nhu;....
Dién giai In other words; N6i cach
(formulation) alternatively; or; khéac; hodac;
Chuyeén y By the way; Nhan tién;
(transition) incidentally; come | ti€n thé; ...
to mention it; ....
Piéu kién X Néu; du; mac
(condition) du; chodu; ...
Thoi gian (time | X RO6i; sau do;
location) ddng thoi;
Pia diém X Tai; tai day;
(place) trong do;
Suy luan This means that; in | X
(inference) that case it follws
that; otherwise; ....

Bang liét ké cac bién phap lién két logic
trong tiéng Anh va tiéng Viét

1.2. Hop dong kinh té

Carvan et al (1995) dinh nghia: “Hop dong
12 mot thoa thuan vé nghia vy va quyén han
phép 1i dwoc thiét 1ap giita hai hodc nhidu bén
(parties)”. Jerry m. Rosenberg (1992: 82) cho
rang: “Hop dong 1a mot thoa thuan giira hai
hodc nhiéu ngudi (persons) dugc phap luat
cong nhan, trong d6 mot hodc nhidu ngudi
phai thuc hién cac yéu cau ciia nguoi kia theo
nhu thda thuén”. Téom lai, hop déng la mét su
thoa thuan vé& viéc s& thuc hién hay khong
thyc hién mot didu gi d6. Mot hop dong co
tinh logic c6 nghia 1a n6 ¢ su rang budc vé
mit phap 1i va c6 hiéu luc. Mdi diém thoa
thuan trong hop dong déu phai 16 rang, c6 chu
thé di kém dé tranh nhing tranh chap va kién
tung co6 thé xay ra.

Trong hoat dong san xuét va kinh doanh ¢
hai loai hop dong: hop dong kinh té va hop
ddng dan sy. Vi khao sat nay tap trung vao
phan tich sy lién két logic trong vin ban hop
ddng kinh té nén chi giai thich khai niém hop
d6ng kinh té 1 gi.

Hop dong kinh té 1a su thoa thuan bang
van ban gilta cac bén vé viéc thuc hién cong
viéc san xuét, trao doi hang hoa, dich wu,
nghién ctlru, ing dung tién bd khoa hoc - ki
thuat va cc théa thuan khac nham muc dich
kinh doanh. Hop ddng kinh té duoc ki giita
phép nhan véi phap nhan, hodc gitta phap
nhén véi ca nhan c6 dang ki kinh doanh.

2. Lién két logic trong viin ban hop dong
kinh té tiéng Anh va tiéng Viét

2.1. Lién két logic trong van ban hop dong
kinh té tiéng Anh

Theo Quirk (1980: 132), c6 hai cach lién
két logic. D6 1a dya vao trat ty cau tu (linear
ordering) va st dung lién tir (conjunction).
Trong do, lién két logic dya trén trat tu cau tir
duoc coi 1a bién phap logic phu thudc cha yéu
vao ndi dung cla van ban. Sy Sé.p xép trat tu
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cac cau trong van ban lam cho van ban logic
va mach lac nén néu thay di trat ty nay van
béan s& mét di su logic va mach lac do.

Vi du: “Contract shall be effective after the
approval of the competent authority which is VAC.
The Client shall send a written notification to the
Contractor in 10 days after approval. The
Contractor shall commence the work under the
contract immediately upon receipt of such
notification by the Client.” (“Hop dong co hiéu
Iuc sau khi duoc su chép thudn cua co quan
¢6 thim quyén 1a VAC. Khach hang phai gui
thong bao bang van ban cho nha thau trong 10
ngay sau khi phé duyét. Nha thau s& bat dau
cong viéc theo hop dong ngay khi nhan duoc
thong bao cua khach hang”). Néu thay doi trat
ty cau cua van ban nay nhu sau: “The
Contractor shall commence the work under the
contract immediately upon receipt of such
notification by the Client. Contract shall be
effective after the approval of the competent
authority which is VAC. The Client shall send a
written notification to the Contractor in 10 days
after approval.”, thi van ban nay khong 16gic
nira.

Chinh vi viy ma P& Hiru Chau (1996)
cling thira nhan rang lién két logic dya trén
trat tu cau tur 1a bién phap lién Kkét logic dugc
sir dung pho bién nhét trong cac van ban.

Bén canh lién két logic dua trén trat tu cau,
lién két logic st dung lién tir ciing dugc st
dung kha pho bién trong cac hop dong kinh té
tiéng Anh. Vi du: “The Contractor’s personnel
are obliged to refrain from any action, for
instance: thefi, incitement to thefi, unauthorized
disclosure of information which could endanger
or harm the confidential nature of the Client’s
business. Therefore, should a member of staff fail
to respect this clause, the Client has the right to
demand the immediate replacement of this
personnel acceptable by the Client. In that case
all the costs associated with such replacement,
shall be met by the Contractor.” (Cac nhan vién
ctia Nha thau khong duoc phép c6 bit cir mot
hanh dong nao nhu 1a: trom cép, kich dong
hanh vi trdm cap, khong duoc phép tiét 16
thong tin ¢ thé giy nguy hiém hodc gy hai

cho tinh chét bi mat kinh doanh cuia khach
hang. Vi vdy, néu mot nhan vién nao khong
ton trong diéu khoan nay, khach hang c6
quyén yéu cau thay thé ngay nhan vién do.
Trong truong hop d6, nha thau phai chiu tat
ca cac chi phi lién quan viéc thay thé).

Theo két qua nghién ctru thi nhém lién tir
duoc st dung nhiéu nhat trong cac hop dong
kinh té tiéng Anh 13 cac nhém lién tir sau:
thém vao (addition), d6i lap (contrast), minh
hoa (example), suy luan (inference), dién
giai (formulation).

2.2. Lién két logic trong van bdn hop
dong kinh té tiéng Viét

Gidng nhu vin ban hop dong kinh té
tiéng Anh, vin ban hop dong kinh té tiéng
Viét cling dua vao trat tu cau tu dé lién két
logic. Thi du trong doan vin ban hop dong
kinh té sau:

Diéu 2: Trich nhi¢m ciia bén B

2.1. Tién hanh xdy dung chwong trinh Ké
toan Van tai va diéu hanh hoat dong kinh doanh
cho Hdi Van theo cdc yéu cau dwoc dé ra trong
phu luc 01 ciia hop dong nay. Cdc cong viée diege
tién hanh theo ké hoach dé ra trong phu luc s6 02.

2.6. Chuyén giao cong nghé, ban giao cdc tai
liéu va bién ban nghiém thu hé théng sau khi cac
cong viéc da duoc thuc hién, cac két qua da duoc
chuyén giao. Danh sdch cdc tai liéu co ban ciia dw
dn ma bén B phdi ban giao cho bén A bao gom:
ho so khdo sdt, ho so phan tich thiét ké, bo dia
chiong trinh cai ddt, bo dia chwong trinh nguon.

Céc nghién ctu ciing cho thiy cac nhom
lién tir sau ddy dugc su dyng kha phé bién
trong cac hop dong kinh té tiéng Viét: diéu
kién (condition), thém vao (addition), li¢t ké
(enumeration), ddi lap (contrast), muc dich
(purpose). Thi du:

Diéu 4: Thoi gian va tién dp thuc hién

Néu trong qud trinh thue hién hop d‘ong, do
diéu kién nao d6 cia mét bén ma cdc moc thoi
gian cé thé thay doi thi bén do phdi ¢6 dé nghi
chinh thirc véi bén kia, bén nhan duoc dé nghi sé
tién hanh phan tich anh huéng cia thay doi véi
toan bg tién trinh ciia hop dong. Sau d6 hai bén
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théng nhdt vé cdc van dé bi thay doi, cac chi phi
phat sinh do nguyén nhan tir bén nao thi bén do
chiu trach nhiém thanh toan. Truong hop bén B
cé tinh tri hodn viéc hoan thanh hop dong diing
thoi han theo quy dinh tai diém 4.1 cia hop dong
nay, bén B sé chiu phat vi pham thoi han thuc hién
hop dong véi gid tri 5% gid tri hop dong theo tuan
ké tir tuan bat dau. (Trich hop ddng kinh té sb
0605 HAIVAN/CTYB)

3. Su gidng nhau va khic nhau vé lién
ket logic trong van ban hep dong kinh té
tiéng Anh va tleng Viét

3.1. Su giong nhau

Trong vin ban hop dong kinh té tiéng Anh
va tiéng Viét, lién két logic dua trén trat tu
cau tr dugc sir dung nhiéu nhat: 31,5% trong
van ban tiéng Anh va 36,8% trong vin ban
tiéng Viét. Diéu nay chung to trat tu cAu tir
ludén 1a mot bién phap lién két hiéu qua tao ra
su logic va mach lac trong cac vin ban tiéng
Anh va tiéng Viét.

Theo két qua nghién ciru thi lién két logic
su dung lién tir thém y, ma déc biét 1a viéc st
dung lién tir va chiém 12,4% trong van ban
hop dong tiéng Viét va 12,3% trong van ban
hop dong tiéng Anh. Thi dy:

Tiéng Anh: Buyer shall advice vessel’s ETA
and its particulars 15 days and Captain shall
inform vessel’s ETA.

Tiéng Viét: Vin don sé dwoc cdp ngay sau khi
hoan thanh viéc giao hang va truoc khi xong khoi
va dwoc giao ngay cho nguoi mua dé mua bao
hiém.

Lién tir chi su dbi 1ap cling dugc st dung
khi phd bién & ca hop dong tiéng Anh
(10,6%) va tiéng Viét (7,8%) thong qua cac
lién tr tiéng Anh nhu “however”, “in
contrast”, “instead” va mot s lién tir tleng
Viét nhu “tuy nhién”, “nguoc lai”, “trai lai”.
Vi du:

Tiéng Anh: Claims of the contractor against
the clients may be ceded. However, claims of the
clients against the contractor may not be set off
against invoices for services unless those claims
have been accepted by the contractor or firmed
by judicial ruling.

Tiéng Viét: Bén B chiu trach nhiém lip du
thdo phuong thirc bao hanh nhuw quy trinh, mau
md, nguoi yéu cau, nguoi nhdn, ngay bdt dau bdo
hanh. Tuy nhién, bén A phdi co trach nhiém thong
qua phuwong thicc bao hanh do bén B dy thao
trong vong muoi ngay ke tu khi c6 dé xuat.

bicu nay c6 thé khang dinh rang cac bi¢n
phap lién két logic dong mot vai trd quan
trong trong viéc tao ra sy mach lac trong cac
van ban hop dong.

Mot diém kha thu vi 1a két qua phan tich
mudi hop dong kinh té tiéng Anh va tiéng
Viét cho théy ti 1¢ sir dung lién tir chi muc
dich 1a giéng nhau (5,3%) & hai van ban hop
dong kinh té tiéng Anh va tiéng Viét.

3.2. Su khdc nhau

Bén canh nhiing diém tuong dong trong
lién két logic ciia van ban hop dong kinh t& ¢
hai ng6n ngit ké trén, két qua nghién ctru cho
thay lién két logic trong hop dong kinh té
tiéng Anh va tiéng Viét c6 nhitng sy khac biét
sau:

Lién tir liét ké chiém 3,2% trong hop dong
kinh té tiéng Anh (first, next, finally,...),
chiém 11,2% trong hop dong kinh té tiéng
Viét (sau day, dudi day,...).

Lién tir chi nguyén nhan — két qua dugc sir
dung dén 6% trong hop dong kinh té tiéng
Anh, gip khoang chin lan so voi bién phap
nay duoc st dung trong van ban hop dong
kinh té tiéng Viét (0.7%). Nhitng cum tir chi
nguyén nhan — két qua nhu vi vdy, do dé, cho
nén, ... rat it xuat hién trong vin ban hop
dong kinh té tiéng Viét vi nhitng cum tir nay
thuong dugc dung trong van ndi hon la trong
van ban hop dong. Thay vao d6, vin ban hop
dong kinh té tiéng Viét lai str dung céu triic
cau diéu kién: Néu A thi B (chiém 12%), vi
du:

Néu trong qud trinh thiec hién hop d‘ong, do
diéu kién nao d6 cia mét bén ma cac diém moc
thoi gian 6 thé thay doi thi bén dé phdi cé dé nghi
chinh thike bang vén ban véi bén kia ...



6 1+2 (207+208)-2013

NGON NGU & PGI SONG 49

Két qua nghién ciru con cho thay trong khi
céc bién phap lién két logic theo thoi gian (sau
day, du6i day) va vi tri (tai) xut hién ¢ hau
hét cac van ban hop dong kinh té tiéng Viét thi
lai khong xuat hién vin ban hop dong kinh té
tiéng Anbh, thi du:

Hom nay ngay 17/1/2000 L@\ Céng ti san xudt
va kinh doanh vdt tu, chung toi gom: ...

Sau khi ban bac, thoa thudn hai bén da cung
nhat tri ki két hop dong voi cdc diéu khodn duwdi
day:

Nhiing diém khac biét dang chi ¥ 1a trong
khi cac lién tir chi didu kién, thoi gian, dia
diém khong xuét hién trong vin ban hop dong
kinh té tiéng Anh thi cac lién tir chi két ludn,so
sanh, dién giai, chuyén ¥, suy luan lai khong
xuét hién & trong cac van ban hop dong kinh té
tiéng Viét.

4. Két luan

Lién két logic dong gop rat 16n vao viéc tao
nén mach lac trong cac van ban hgp dong kinh
té tiéng Anh va tiéng Viét. Bang khao sat ti 1¢
xudt hién cua cic bién phap lién két logic
trong van ban hop dong kinh té tiéng Anh va
tiéng Viét dudi day sé cho thdy rd nhiing diém
tuong dong va di biét vé lién két logic trong
van ban hop dong kinh té & hai ngon ngit nay:

Cac bién phap lién Tiéng Anh | Tiéng Viét

Kkét 16 gic

Trat tu cau tir 31.5% 36.8%

(linearization)

Thém y (addition) 12.3% 12.4%

Nguyén nhan/ ket qua 6% 0.7%

(Reason/ result)

Két luan (summation) 1.5% X

Muc dich (purpose) 5.3% 5.3%

Liét ké (enumeration) 3.2% 10.2%

Dai lap (contrast) 10.6 7.8%

So sanh (comparison) 2.1% X

Dién giai 8.7% X

(formulation)

Chuyén y (transition) 0.8% X

biéu kién (condition) X 12%

Thoi gian (time X 4.5%

location)
Dia diém (place) X 4.5%
Suy luén (inference) 9.3% X

Bang khio sat ti 1& xuit hién ciia cic bién
phap lién két logic trong viin ban hop dong
kinh té tiéng Anh va tiéng Viét (X 1a khong
xuit hién).

Ching t61 hi vong khao sat nay sé gop
phan vao viéc nghién ciru, giang day, soan
thao va dich cac van ban hop dong kinh té
tiéng Anh va vin ban hop dong kinh té tiéng
Viét hiéu qua hon trong bdi canh hoi nhap
kinh té toan cau hién nay.
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