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SUMMARY OF CONTENTS

Variety in Contractual Relationship and
the Limited Concept of Contract

— Isn’t an Offer a Unilateral Juridical Act? —

Kazuaki Sono*

I Confusion in Concepts
(1) Varieties in Juridical Acts Which Lead to the Creation of Contractual
Relationship and the Parties’ Intents — the Reality of Co-existence of Bilat-
eral Juridical Acts and Unilateral Juridical Acts
(2) Divergent Concepts rendered to Contract and Contractual Relationship
II Specific Features of Unilateral Juridical Act which creates Contractual
Relationship
(1) Unilateral Act of Conditional Obligation Assumption (“unilateral contract”)
(2) Offer as Unilateral Empowerment to the Offeree to Create a Contractual
Relationship —Utility of the Concept of “Option”
Il Reexamination of the Approaches under the Japanese Civil Code on the
Formation of Contract
(1) Revocability of Offer under the Japanese Civil Code
(2) The Latest Time-limit to Revoke an Offer and the Time of Formation of
Contract
IV Exclusion of Dogmas under the Vienna Sales Convention of 1980
V Autonomy as Structural Principle of a Society
(1) Reliance Protection and Autonomy as Structural Principle
(2) Autonomy Principle which Supports the Existence of the Law of Contract
VI Conclusion

The most commonly believed example of the difference between the com-
mon law and civil law systems in the contract-formation area relates to the

*Professor of Law, Hokkaido University
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revocability of an offer. The traditional common law rule is that an offer is
revocable even if it states irrevocable or unless consideration was given to the
offerer to make the offer irrevocable or to create an option contract. Under the
civil law, an offer is irrevocable during the period if an offer states a fixed period
of time within which the acceptance should be made or during a reasonable period
to make the acceptance if no such period was stated.

The systematic whole of dogmas, which sometimes includes contradictory
elements, consists of rules which are mere indexes to reach fair and equitable
results. It is our experience, however, that, once a dogma has been established, it
starts to expand asserting its own existence and the concentration on its technical
refinement obscures the very reason why such a dogma was first introduced.
Worst of all, when a comparison between the two legal systems is undertaken at
the level of dogmas, the difference will be exaggerated even where both systems
in fact support the same result in concrete situations through interplays of various
indexes developed under each system. In such a field as contract, it would be first
of all strange to permit different results depending upon where suits were brought
particularly where the societies are similar.

This paper (1) analyzes the existing confusion as to the meaning of contract
under both legal systems ; (2) emphasizes the unilateral aspect of an offer which
empowers the offeree to create a contractual relationship by acceptance, assimilat-
ing the empowerment to a gift of power ; (3) observes how contractual relation-
ships so often arise not through bilateral agreements, referring to our inclination
under both legal systems to treat many obligations as related to contract ; (4)
challenges the traditionally held view in Japan that an offer will not be shifted to
a juridical act until after combined with its acceptance, pointing out the fact that,
the moment an offer is made, the power to create a contract will be bestowed to
the offeree until revoked even under the bilaterality-inclined view ; (5) examines,
at the same time, the recently developing confrontation between the objective and
subjective schools with regard to the basis of contractual liabilities depending
upon which is centrally focused, the reliance protection or the importance of
parties’ intents ; (6) advocates that this confrontation is a confused and meaning-
less game in that the reliance protection and the importance of parties’ intents
derive from distinct dimensions ; and, (7) concludes that the commonly-believed
difference between the common law and civil law has been only in dogmas.

While this paper primarily focuses on the comparative analysis of the
Japanese and common law approaches, also see K. Sono, “Restoration of the Rule
of Reasons in Contract Formation—Has There Been Civil and Common Law
Disparity?—" in 1988 Symposium Issue of Cornell International Law Journal,
where the two legal systems are more generally compared in support of the United
Nations Convention on Contracts for the International Sale of Goods of 1980.
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