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On Travel

With her she would have me go
to Byzantium, the Isles of Greece,
Rome and the Orient,
where treasures from the intellect flow
to cure the spirit
and the mind to grow.

Where once that Poet sought to be,
she would now visit
to indulge in beauty and the magnificent
and bathe her soul in all exquisite.

Yet that journey I need not,
nor (do I think) did He,
for by the chariot of his mind,
in verse He traversed the darkened sea.

By that vessel travel lies
to the edges of creation,
but if more than thought the spirit cries...
nor art nor artifact in foreign lands
my soul bestirs,
for all I need is turn my eyes toward hers.
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Prelude

What laws are to society, contracts are to business. The
contract establishes the rules of conduct for a business rela-
tionship. Thus, contracts are essential instruments of com-
merce; and, like any instrument, if the contract is not well
crafted, it will produce unwelcome results: dispute and litiga-
tion.

The contract, though, is not like any other writing. It is
unique. That a lawyer can write an elegant brief is no assur-
ance that the lawyer will write a good contract. In fact, I have
seen agreements drafted by fine litigators which, themselves,
were invitations to litigation. Here is but one example.

A settlement agreement, providing for the distribution of
the proceeds from the sale of real estate, specified that after
payment of the expenses of sale and the outstanding principal
amount of the loan and accrued interest, the balance of the
proceeds from the sale would be distributed according to a
formula as follows:

(a) first to the owner, an amount equal to $27 million
less any optional prepayments of the loan made by the
owner;

(b) second...

Clear? Yes. Simple? Yes. Correct? No—wrong by millions
of dollars. Here is what item (a) should have said:

(a) first to the owner, the amount, if any, by which

(i) the difference between $27 million and any
optional prepayments of the loan made by
the owner exceeds

(ii)  the principal amount of the loan outstanding
at the time of the sale;...
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xiv  Prelude

The first and incorrect statement of the amount payable
did not deduct the principal balance of the loan. Thus, if the
prepayments were $10 million and the balance of the loan
was $10 million, under the first statement the owner would
receive $17 million while under the second and correct state-
ment the owner would receive only $7 million.

To write a contract well, the mind must adjust its focus
from other forms of writing to this distinct form; and it is that
adjustment with which the balance of this book deals.
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