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(Z)  CISG Atticle 7
(1) In the interpretation of this Convention, regard is to be had its international character and to the need
to promote uniformity in its application and the observance of good faith in international trade.
(2)  Questions concerning matter governed by this Convention which are not expressly seftled. in it are to be
settled in conformity with the general principles on which it is based or, in the absence of such principles, in
conformity with the law applicable by virtue of the rules of private international law.

() UFL Article 5.2 After an offer has been communicated to the offeree it can be revoked unless. the revoca-
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55% 2 %

tion is not made in good faith or in conformity with fair dealing or unless the offer states a fixed time for
acceptance or otherwise indicates that it is firm or irrevocable.

(8) {—a—-»dAneo—g (REK - SfEKeER) THEER | RmEHE—R A& ORI D s — N HRER
#2] NN GERHGSERE - | fKR1%) " E.Allan Farnsworth, CONTRACTS 489 (4th ed., Aspen 2004)
{0BE° See.,John O. Honnold, UNIFORM LAW FOR INTERNATIONAL SALES UNDER THE 1980 UNITED
NATIONS CONVENTION 94 (3rd ed., Kluwer Law International 1999).

() OHnOUAHOUSEREKNQOSWVE wurHR - MU - %ae (IRKIRDER) [T51] = 0 nEEk
EHREIER] V [DY = MR ) —EfsE | 8REREE ] DN =] 11 ek (| RR<#)
OB

(!3)  PICC Article 1.7 (Good faith and fair dealing)

(1) Each party must act in accordance with good faith and fair dealing in international trade.

(2) The parties may not exclude or limit this duty.

A OO CRKR MR RER - #HE<E - KHIK - fufzEK [ 1] 2 0 D FHEE iR KRR |
ZmVEEe (11O O1#) L0 L°
(%) PICC Article 2.15 (Negotiation in bad faith)

(1) A party is free to negotiate and is not liable for failure to reach an agreement.

(2) However, a party who negotiates or breaks off negotiations in bad faith is liable for the losses caused to
the other party.

(3) It is bad faith, in particular, for a party to enter into or continue negotiations when intending not to reach
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(=)

an agreement with the other party.
PICC Article 4.8 (Supplying an omitted term)

(1)  Where the parties to a contract have not agreed with respect to a term which is important for a determi-

nation of their rights and duties, a term which is appropriate in the circumstances shall be supplied.

(2) n determining what is an appropriate term regard shall be had, among other factors,

(a) the intention of the other parties ;

(b)  the nature and purposes of the contact ;
{c) good faith and fair dealing

(d)  reasonableness.

BRUT R - HEK (BERERAVSEEK) " I - | O (BRKSKEER) v [UHSERL OS5V
SHERH SRR S## (reasonable commercial standards of fair dealing) | 7 #&Y - | - KK (RIS
NLCTLRRE) VT [HI-5 KU (grossly unfair) | wWHRESH#-V O 50° AmOOSLHKEHES

| 1~ O S B L #R.Q O {4 Farnsworth 37 #) 240 (good faith, bad faith, fair dealing, reasonable commercial
standards) SHEEHEHY O 2 W OIRER” KMHGHEUKDY 50U BELRHD 0 U BETOR8 5
J0iE4@® E. Allan Farnsworth, Duties of Good Faith and Fair Dealing under the UNIDROIT Principles,
Relevant International Conventions, and National Laws, 3 Tulane J. of Int’l & Comp. L. 47, 49-50 (1994).

5407 IO RRER RN (46 O RS RRIRET aom0 0 IR LHEUMSHE< N —%7 &
1% £ 485 & D N € Bonell W BOQm — 1 2 TKBHEH O < ¥ 48 0 Q97 NI K S KBIHHK
SHECIREIGHS O NL | RXOELYUKEES Famnsworth IR BQ O I & QEHKH O EREI'S Eiwt
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=7 KEHOVEKH QB O W R E U KB R0 EIERR S 00 LIH O w20 O @RI - 1 O%k ((BKs
i) w7 () KOS (unconscionability) HRSICSEH (undue influence) ©HIEV7 KB
SHERIHE (Wucher) &UBHRERYr O #EIY QRWU OV e VR Lave | B ivete® MESRE 1
1j# 1 (UNIDROIT) HIEEHFRRIRER (Xh) | Hipi | R4 R (MK SRRV ek () |
| (e - | R|RKE)°
&) - & (RES@mHE)
(&) ®] - <& (RGO
(F) - [ (BHOEE)” K11 - 1 | &K (KB EAEHE) " K11 - 111K (BRI #&11 - 1 EK
(R RKE D RRE) F$°
() KHBECBBURPCREAVOM BRI - <K ()~ 8|11 - R (EH) 7 8|11 - 110F (KABE0HKE) 7
R]E - K& ([£8R490RE Y (contra  proferentem) | SIRER) " il @ KU R OREAI OV &Y - | -
Kk (S~ Y - 5 - ] 1K (KIBE U R e XAl Oil)” Wi KKERIRY B eREN OV’
|- | O% (EKSKEE) RN
(R) See, Michael Joachim Bonell, AN INTERNATIONAL RESTATEMENT OF CONTRACT LAW: THE
UNIDROIT PRINCIPLES OF INTERNATIONAL COMMERCIAL CONTRACTS 54-106 (Transnational Juris
Publications 1994).
(§) PECL Article 1:102 Freedom of contract
(1) Parties are free to enter into a contract and to determine its contents, subject to the requirements of good

faith and fair dealing, and the mandatory rules established by these Principles.
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KIEVHDeAamOAQ RN Ole Lando & Hugh Beale eds, PRINCIPLES OF EUROPEAN CON-
TRACT LAW PART I AND II (Kluwer Law International 2000) +:° s40RERY @HERME (W&
[ -®1E) 28 - LYeniE GHFEiSSE) [m—0 > CR | REHem] (HEXS
1TOOESY) NI | K™ S-EHneiE R - 1100 NE) ENEN K #HhEm - EENE (R E -8
HENTOOOHE]” ®IKE[HERSS 11001 #HE]) =€EHE - FHRE - BRER - KESRE[m—
oA LREHOBEVEER] (mKEEEE - 1100114) B<iEGee°
(&) PECL Atticle 1:106 Interpretation and Supplementation
(1)  These Principles should be interpreted and developed in accordance with their purposes. In particular, re-
gard should be had to the need to promote good faith and fair dealing, certainty in contractual relationships
and uniformity of application.
((2) PECL Article 1:202 Good faith and fairdealing
(1) Pach party must act in accordance with good faith and fair dealing.
(2) The parties may not exclude or limitthis duty
(&) PECL Article 2:301 Negotiation contrary to good faith
) A party is free to negotiate and is not liable for failure to reach an agreement.
) However, a party which has negotiated or broken off negotiations contrary to good faith and fair dealing
is liable for the losses caused to the other party.
(3) It is contrary to good faith and fair dealing, in particular, for a party to enter into or continue negotiations

with no intention of reaching an agreement with the other party.
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PECL Article 1:101(1).

Raphael Powell, Good Faith in Contracts, 9 Current Legal Problems 15, 25 (1956).

EEREML (deed) 12464045 SRR 5000

Id. at 22.

Id. | IR Sir Thomas More RAKHUIE LR~ #0187 KA MRTEEEN L2007 Hilie

HHORECWP 20 O NQL WA - I —KFERC 0 LRE UKL 4 ) A - 0 C 57
HAN IR T QHIKER QLo w0 LR O 107 RN () R0V R SRV R AR B IEH -
O — D (civil law, Roman law) WHEFR O 0UR7 KNS RRPMIX © MR O e 87 i
DD ¢ AR DL AP N R OV 507 DY AN 0 M - K (KB D HER)
ol (H)] HLK—NRK (hae - | RS % o X Q HE B3 Holdsworth L2446 558"
0 — MU OV ORIESRB UIKE SN UERDT RANNHIEHA OO I LR Ev b4 R
NAHTET STEREm — 0 2 L S ¢ v S H ¢ S MR B v Hr R P e R E m AT E R B IER 1L
RO Qa0 HEIHE Q4B 148 @ UIHRAQ 630 W ERS SR MY AS W HE e © LHIKEE O 2° William Holds-
worth, 5 A HISTORY OF ENGLISH LAW 79-81 (3rd ed., Methuen and Sweet & Maxwell 1945).
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Powell, supra note 30, at 22-23. . .

OXFORD DICTIONARY OF LAW 294 (Elizabeth A. Martin ed., 4th ed., 1997 Oxford Univ. Press)
7 [4oi R IoR S KA QIR AE 0 5 13 K RS IRIT | AU {RIENU .S &Y 5 50° malfeasance (ML Ot
13484049 SITHR) " nonfeasance (SR 454 ¢ AR D48 S 03 A)) VUXKIERNUSC°

Powell, supra note 30, at 23.

P. S. Atiyah, THE RISE AND FALL OF FREEDOM OF CONTRACT 167 (Oxford Univ. Press 1979)

Id. at 168 quoting Morton J. Horwitz, The Rise of Legal Formalism, 19 American J. of Legal History 251,
257 (1975). .

William Murray, First Earl of Mansfield 727 | V1O # L2 HHKEB-H s HERKIM (Solicitor-General) ”
HEREHE (Attoney-General) WEH NIRRT | ViFKEERO | P QN THHES HBIRFTIR S Hie
KFRWOFE LA 0 2° Fim U o HHE R U R0BE-IC KR EIREUCHKELRE
QB IIR T B0 R 0° Mansfield B 7 #1303 SIEMKLW L 4 oD’ HREFEESQ Lo N
R7 0NN Q< RO QEHIWE S V7 EHKEH O BRIV DR SR 2% DN £ - RN (BY
mR] &) [N RECEE] | KO (Fuiinky - 1 R<SE ) Bim2! 18 M 1n—11 B
(e - IR - | RRYE)° D - 0—1" | HERO K — o —RELK” WA (law mer-
chant) W& LEEEO L% STHRHESR v BRI QRS IR DT RER I VRAMES O N e R”
Mansfield B Q#7146 O V7 S LBIR U S 00 A4+ M 4% O 0° IEIKETIK 487 HIBE U s N QIERIE
CSHRILIMEELERNQ” O — M REHMCIMEWRT IV RS TP S - O — RIEEEETHAWIREL D4
AT 1) 240 QEREIWIKD 0 1) VR D20 EEHRIK TKEEEY] 1 011K | BV (Kb
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EB0E

B - 1 RLOE) O A DN 2 L0500 R S BRI QRN O 5 3" William Holdsworth, 5 A HIS-
TORY OF ENGLISH LAW 129-148 (31d ed., Methuen and Sweet & Maxwell 1945) sW#QEE°

Atiyah, supra note 37, at 168.

Id. at 168 citing Carter v. Boehm, (1766) 3 Burr. 1905, 97 Eng. Rep. 1162.

See, e.g., Robert H. Jerry, The Wrong Side the Mountain: A Comment on Bad Faith’s Unnatural History,
72 Tex. L. Rev. 1317, 1330 (1994).

Barry Nicholas, 2 : English Report, in CONTRACT LAW TODAY : ANGLO-FRENCH COMPARISONS 1
CONTRACTS 166, 168-169 (Donald Harris & Denis Tallon eds., Oxford Univ. Press 1989) citing Baglehole
v. Walters,(1811) 3 Camp. 154 (Lord Ellenborough).

Atiyah, supra note 37, at 178, 464.

P. m Atiyah, AN INTRODUCTION TO THE LAW OF CONTRACTS, 212-213 (5th ed., Oxford Univ.
Press 1995)

Powell, supra note 30, at 26 citing Ingham v. Emes, [1955] 2 All E.R. 740.

Id. at 26-27 citing L’ Estrange v. F.Graucob, Ltd. [1934] 2 K.B. 395.

Atiyah, supra note 45, at 89-90, 212-213.

James Spencer & .Oo. Ltd v. Tame Valley Padding Co. Ltd (Court of Appeal, 8 April 1998, unreported)
cited in Simon Whittaker & Reinhard Zimmermann, Good Faith in European Contract Law : Surveying the
Legal Landscape, in GOOD FAITH IN EUROPEAN CONRACT LAW 40 (Reinhard Zimmermann & Simon
Whittaker eds., Cambridge Univ. Press 2000)
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Whittaker & Zimmermann, supra note 49, citing Chapman v. Honig, [1963] 3 WLR 19 (Lord Denning M.R.
dissenting). Pearson SFe BT [REUS™ w I OHMEHOREWEE 0201 VW awlbBise
PR ETSE-E UL A4S 4600 5 BICTSiH L 4" 4850 S BUVEMES O LV RWIERUIEH
@ 1) VS anse | UKW SR Id at 32 ,

Whittaker & Zimmermann, supra note 49, at 41.

Hein Koétz, Towards a European Civil Code: The Duty of Good Faith, in THE LAW OF OBLIGATIONS :
ESSAYS IN CELEBRATION OF JOHN FLEMING 256-257 (Oxford Univ. Press 1998) quoting O. Kahn-
Freund, C. Lévy & B. Budden, A SOUCE-BOOK ON FRENCH LAW 318 (1979). Kotz 2" {rm 37 [E
<] BROmO S [HEEEVN X H AP N N] L7 [#BIE] B FEinde] LB EKase ¢ A0 0
NEMIOW 5500 [d. at 257, 5597 KENVERMOMERIEIR I 2:0° (v + &2 N (FHRER)
[m— o 2 CHE G 5 _ UV #Re & | KIE | 1E#Kde 1K (1100 1 #) (M (8) =®EL
B [m—n > TEEOREVER] BE) H°

Goode, The Concept of “Good Faith” in English Law, in Saggi, Conferenze ¢ seminari, Centro di studi e
richerch di diritto- comparato e straniero 7 (1992) quoted in Kotz, supra note 52 at 246.

]ORN XER FHiLCREKEEY T uREHE LR eV O REPMECE (arms’  length)
SHEURQ M QOP KEREKQ «o LT LR C BERRIQ O R0 LV SEBWER OV S
s@° English v. Fisher, 660 SW.2d 521, 522 (Tex. 1983). .

Steven J. Burton & Eric G. Anderson, CONTRACTUAL GOOD FAITH-FORMATION, PERFORMANCE,
BREACH, AND ENFORCEMENT 20 (Little, Brown & Company 1995).
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(8)

Restatement (Second) of Contracts §205 (1979) Duty of Good Faith and Fair U.om::m.

Every contract imposes upon each party a duty of good faith and fair dealing in its performance and its
enforcement.

FaPE” SREEIR) IKREHE ORI EER Bsee |1 1RE( | R=<KE) L te®

See, Famsworth, supra note 13, at 26,27. SHER [OIRY RN B RS | B | EdROE
iR [REEWVEIFCORE (9)] 1K (JeE - | RR1E) N

Robert S. Summers, The General Duty of Good Faith— Its Recognition and Conceptualization, 67 Cormell
L. Rev. 810 (1982). |

Id. at 812.

Id. at 815-816.

"~ Steven J. Burton & Eric G. Anderson, CONTRACTUAL GOOD FAITH- FORMATION, PERFORMANCE,
BREACH, AND ENFORCEMENT 22 (Little, Brown & Company 1995).

Steven J. Burton, Breach of Contract and the Common Law Duty to Perform in Good Faith, 94 Harv. L.
Rev. 369, 404 (1980). :

Ml £~ L — 2K 1 — X a— W O 2 Robert  Braucher 27 1 R | B d — 3 > NEIRIER
¥ (Supreme Judicial Court) ©HHEERFTMRHY 4N — o —awHEHD” IO NUNKIRD — K a—2
F¥ E. Allan Famnsworth R8¢V S RwE 250° | R4 L8 O L8R IKBREH D XOIR T2 x N - S8R
LT 1) QHPE L B EHRBIR-O W 240 1 KM KR T =1 N <4 | XS040 Braucher &
FAONL T R & ORFE RRMORK | & (Topic) R OREEML” RXO®K | 1RO | Wi
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#0000 R1 1O HE BRI - REHOKBORE B 1E - CHWVKOREONEC & a4 R
&~ 5Q° See, Arthur Taylor von Mehren, Preface: Robert Braucher and the Restatement (Second) of Con-
tracts, 67 Cornell L. Rev. 631 (1982)

47 AMERICAN LAW INSTITUTE PROCEEDINGS 489 (1970).

Id. at 489-490.

Burton, supra note 62.

KRR 1T | KR O viE” Q4404 Braucker WEOME S8V RIS WK R KX S ik © W
& (comment)” B¥: (illustration) B WK SHBRLIEE) O 550%" VMR Y BRIV
MR S ¢ 201 | UL 9:0° RN KT A 1] WE QBIFIML (elected member) Luther J. Avery
T KR 111 ] KO E QKR |1 B S BRI VEE O Qo ERIEUIM S0 C8S Y #1111
| BTS20 ¢ AL AVHEE DL Id. at 495-498.

UCC §1-203(1952) Every contract within this Act imposes an obligation of good faith in its performance or
enforcement.

UCC §1-203(1958) Obligation of Good Faith.

Every contract or duty within this Act imposes an obligation of good faith in its performance or enforce-
ment.

UCC §1-304(2001) Obligation of Good Faith.

Every contract or duty within [the Uniform Commercial Code] imposes an obligation of good faith in its

performance and enforcement.
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(®) E. Allan Famnsworth, Good Faith Performance and Commercial Reasonableness under the Uniform Commer-
cial Code, 30 U. Chi. L. Rev. 666, 667 (1963).
(R)  UCC Prior §1-102(3).

The effect of provisions of this Act may be varied by agreement, except as otherwise provided in this Act
and except that the obligations of good @&P diligence, reasonableness and care prescribed by this Act may
not be disclaimed by agreement but the parties may by agreement determine the standards by which the per-
formance of such obligations is to be measured if such standards are not manifestly unreasonable.

UCC Rivised §1-302 (2001) Variation by Agreement.

(a) Except ww otherwise provided in subsection (b) or elsewhere in [the Uniform Commercial Code], the effect
of [the Uniform Commercial Code] may be varied by agreement.

(b) The obligations of good faith, diligence, reasonableness and care prescribed by [the Uniform Commercial
Code] may not be disclaimed by agreement. The parties, by agreement, may determine the standards by
which the performance of those obligations is to be measured if those standards are not manifestly unrea-
sonable. Whenever [the Uniform Commercial Code] requires an action to be taken within a reasonable time,
a time that is not manifestly unreasonable may be fixed by agreement.

(&) UCC Prior §1-201(19) “Good faith” means honesty in fact in the conduct or transaction concerned.
() ' UCC Revised §1-201(b)(20) “Good faith,” except as otherwise provided in Article 5, means honesty in fact

and the observance of reasonable commercial standards of fair dealing.

(¥) EiHuS Llewellyn 27 MR | EC | BEHE U ST CUHKEKC HKOREOR |ECHKVED
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75

~7 v oB R © i © BIRWILD -2 € O S %" American Bar Association’s Section
of Corporation, Banking and Business Law &R0  [ERREN N4 XL —~NNHE" Good Faith wEimlyv 22
Doy BERRSOHBERGE-L R HEP eV CREUC ] KRMS 0V | R
{H & OB R MRS O R VB U DS° American Bar association Report of Committee on the Pro-
posed Commercial Code, 6 Bus. Law. 119 (1951). <rEICUNFREMS{IFORME” & | BOHHO ML
7 MOMEUEP R (Prior§1-301, Revised§1-105) V-0 1" 0 O -2 KGRSOV O 4@
NS 50° Sepinuch, Meadows, Hakes, the Uniform Commercial Code Survey : Introduction, 57 Bus.Law.
1667 (2002)

UCC Prior §2-103(1)(b) “Good faith” in the case of a merchant means honesty in fact and the observance
of reasonable commercial standards of fair dealing in the trade.

“merchant” @ {# L O 5 387 . .

UCC Prior §2-104 (1) “Merchant” means a person who deals in goods of the kind or otherwise by his oc-
cupation holds himself out as having knowledge or skill particular to the practices or goods involved in the
transaction or to whom such knowledge or skill may be attributed by his employment of an agent or broker
or other intermediary who by his occupation holds himself out that as having such knowledge or skill.

BRI O SR 1100 | 4R | B Lo EOR RS {0 ONER BRHRRs” 4
A -2HIH- S I E S RIB SR B0 5 42°

Rivised §2-103(1) () (2003) “Good faith” means honesty in fact and the observance of reasonable commer-

cial standards of fair dealing.
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() MHE (WEX) ©OHERRECCWEeR | RRFECIRNERM LR S VRS R BN oR48 0

NEHANEROV ~o Sl [HE QKR (independence principle) |~ [#8584088 (strict compliance) ~
[FY (preclusion) | #F © WHRE L iiw Q#HS © IBIC LHEER YU £ 0@ K X~ W EE e VUL 250° UCC
§5-102(2) (7) cmt. 32B Il U.L.A.140-141 (1995). HHOHIR K-~ Q51 DOORIE— | 0<% (R
DI QR VIER) Q4ORIH— 1 ORY¥ (FRvBa) s 4 James J. White & Robert S. Summers,
UNIFORM COMMERCIAL CODE Ch.20 at 699-708(5 th ed., West 2000) +9405E°

(&) Restatement (Second) of Contracts §205 (1979) comment a. Meanings of “good faith.” E44%:13" UCC Prior
§1-201(19)59~455 UCC Prior §2-103(1)(b)WinEEON®” [TUHHREK] SHEHE ¢ SXEVEL o7 v
SHE T HE U+ O VR | VOV 50° Id

(®)  Restatement (Second) of Contracts §205 (1979) moBEnE c. Good faith in negotiation.

(&) 47 AMERICAN LAW INSTITUTE PROCEEDINGS 489 (1970).

(8) Id at 490.

()  Summers B" [ (POOSIHRIEKS) | BEMEZ H1IK KRR N RO HE SR QIR (the
closest ancestral authority) 48] ~J 5-° Summers, supra note 58, at 813.

(&) POOCHEWSFMBIRED « ERVREP-HEEY REY BRI pser) v’ o
B - SIKIE &R © <o IO W AR B IS © IR (S HIRENVEDe V7 O Bl I Q #IWIE | e
M 80 UCC §1-102(2) (UCC§1-103(a)(2001)).

(8) POOMESR S~ 0 & QEEERWEEE O VO S R R WHKE e © & viE YRS WY 2 0B {N-0180°

() poon BEAHKER-oHY - DHRELLV30° | RROMIFULWIRY-2" | RROE LRI
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<EBHIE KEE | RREGFUR<KE | RRFGUEHE | RR<EUEKRRIE ®VE 1100 |
HUE®R B OO H-URINE REE 11OONEUERIE #) I <BEROHHUL L 0°

MR A8 O W IHER UK ORI VA e R T INNAE R R BRI 8 1<BE-— KT §®K
B PIEER RN QUEBKE O 2:0° MECKEXRKRERIY O S H” | ULA. Uniform Commercial
Code 1 (2004 Supp. For Use In 2004-2005) +»#0E°

I RANELE A D 2PN SREVIRRUEBEURSNR ERC TS0 d —m — A ECRE RN
KUK EE CHHRKIKEK S 14 X% &z QHEEKT RS8O LTSRS a4 5 0 QB R H
KUQWPRD” DOOCIEHKKIKK (Bditorial Board) 27 | R [EHREUER CRHWE Y | RIFY
R R K0 P d — 92 AE R Q/WEEOL VO | REKOEMEPL &1 an
Fr=" AR 4 d —INTDDA Y~ O~ NN QEESR” | RKTHULKER | REKE
Uil —m A EWIOEESR” T RKNEY | 1TER | REKEHY TR | RIKHEL T TIER™ |
REKFUHEREKE D | REKLEH O Y BRFEVN 0N NERKAVD S —N N HERCEKE” 80
K 550° ANDNAES | RVYEEY | RY|HBELERK RS K-8k |7 1" B H 7 <Ew» | R
LU RREEWVEKE O James J. White & Robert S. Summers, UNIFORM COMMERCIAL CODE 3-4
(5 th ed.,West 2000).

UCC §1-203(1958), supra note 69.

UCC §10-102 $08E°

11001 [#HeRHY [EEER] VHEQOSWN

White & Summers, supra note 86, at 7.
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)
)

E. Allan Farnsworth, Good Faith in Contract Performance, in GOOD FAITH AND FAULT IN CONTRACT
LAW 153, 155 Qmow Beatson & Daniel Friedmann eds., Oxford Univ.Press 1995).

E. Allan Farnsworth, Good Faith Performance and Commercial Reasonableness Under the Uniform Commer-
cial Code, 30 U. Chi. L. Rev. 666 , 670~671(1963)

PN N =t K a— N GREHEER) [N RE HEME] 1K (KEE - | RREW)®

William Twining, KARL LLEWELLYN AND THE REALIST MOVEMENT 306 (Weidenfeld and Nicolson
1985 reprint) ,

| REIOECE | MR EMHEIWHEE (NCCUSL : National Conference of Commissioners on Uniform
States Laws) © #kH O E<n L 59 3 &7 Schnader ¢t} © @YIE IR | EHEWE{RP eV S ik YR Ov”
HEHRHSEE Commercial Acts Section SKKIKEY (chairman) 148 O f23MHE 1 O NN WA SR E 4R O 2 Lle-
wellyn REBE D) VRO B HEHE ( CEGEREM O L° Liewellyn Bh— N AR ——u D7 LlE
Eo K~ — U DI KRN A - 3 — 2 —a0HE O See, Robert Braucher, The Legislative History of the
Uniform Commercial Code, 58 Colum. L. Rev. 798 (1958). B X —~ - ™R — (AL | 5 [=
SREMORLI -V O — | N = | SiHoe! |HIK (| RIERE) RE°

Farnsworth, supra note 91, at 155.

Llewellyn 7 | R | Bl U B8 2 #B OIS | 21T HE0 | RINTFYUE Zeangnsyh
AN UKL 5 MBS 1 500 R " I Q42 0 7 BRI Ol X SR QHIES
B AN 2 N QHIBIEINY N A D R MBS @ 1) L RWH 2500 525@° James Whitman, Commer-

cial Law and the American Volk : a Note on Llewellyn’s German Sources for the Uniform Commercial Code,
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97 Yale L. J. 156, 166 (1987).

Jerry, supra note 42, at 1334.

#4J Dawson 37 DOOGHER | —1[0I&K (HEE) £ v NKAEER 1B KSR SRR vRY
%~ 5¢° John P. Dawson, Unconscionable Coercion: The German Vision, 89 Harv. L. Rev. 1041, 1044
(1976).

Karl Llewellyn, Memorandum, I N.Y.L.Rev. Commn., Report of the Law Revision Commission for 1954,
at 106, 116 (1954) cited in Steven J. Burton & Eric G. Anderson, CONTRACTUAL OOOU FAITH- FOR-
MATION, PERFORMANCE, BREACH, AND ENFORCEMENT (Liitle, Brown & Company 1995).

B0 - REM (8) | K= B - R (8) W1 —HEIm®®

2 0 U0z () EUAQ S VIRER VR RECFEW S v O RiE# UG e k™ EEREMS D
VREBOFEWRM " e D-0RBERRIRUVS Y 5000484~ Mansfield € FFEWRREV O
0050 © BIRAAL O 48-& O 44°

1 N.Y.L.Rev.Commn., Report Relating to the Uniform Commercial Code 310-315 (1956) cited in Burton &
Andersen, supra note 55 at 35.

See., Arhur L. Corbin, A Tribute to Karl Llewellyn, 71 Yale. L. J. 805 (1962).

Summers, supra note 58, at 812.

Samuel Williston BRREH O w~x N~ (| RI1]) SRI0HT” Arthur Linton Corbin THE = K I -
RN QPRI (- 4850°

Summers " | RIKCKECHER LG S W7 KA B HE IR 2] © UK HIRIR 1 ob . o BER y0
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112 11 110 109 108

N N

~— N

S S NEREELVCS” BRUUENS QP RIEEL 508 50O 550° VOIIHEVTE E. Allan
Farnsworth, Good Faith Performance and Commercial Reasonableness under the Uniform Commercial Code,
30 U. Chi. L. Rev. 666 (1963); Friedrich Kessler & Edith Fine, Culpa in Contrahendo, Bargaining in Good
Fuaith, and Freedom of Contract: a Comparative Study, 77 Harv. L. Rev. 401 (1964) ; Raphael Powell, Good
Faith in Contracts, 9 Current Legal Problems 15 (1956) (supra note 27) $/48~2°Robert S. Summers, “Good
Faith” in General Contract Law and the Sales Provisions of the Uniform Commercial Code, 54 Va. L. Rev.
195, 196 n4 (1968).

Summers, supra note 105.

Robert S. Summers, The conceptualization of good faith in American contract law: a general account, in
GOOD FAITH IN EUROPEAN CONRACT LAW 118, 119 (Reinhard Zimmermann & Simon Whittaker eds.,
Cambridge Univ. Press 2000)

222 N.Y. 88, 118 N.E. 214 (1917).

263 N.Y. 79, 188 N.E. 163 (1933).

Burton & Andersen, supra note 43, at 30.

222 N.Y. at 90.

A —m—aNECIRIEEFE (Court of Appeals) HEERFILWEY" | RN [ Holmes #5100 XH
Hou O & R ERIEREER T L HEW S Benjamin Nathan  Cardozo 227 1 | OB N < =R QuiR-» 4K
SRFUWODVSWEs” | HEZEORTN R 1] ~Q Roger Traynor RN R &7 EHO KR C#Hk
HIRE R C o — & — 48 O {UfEYR° Morton J. Horwitz, THE TRANSFORMATION OF AMERI-
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116 115 14 113

117

RN

CAN LAW 1870-1960: THE CRISIS OF LEGAL ORTHDOXY 189 (Oxford University Press 1992).

RRGAS 5 1) AR AQ° TR U 20 ) L08R consideration ) 5~ I QLY S8 SR KFE
HERRURPQFEEA OV 00 UPR 5 ° :

LR RO R NE 4 R PHUR K O LIEK VIR BT (deed) M.04% 5 HE
BE (simple contract) WERUERS YU RENREKAI0° See, Farnsworth, supra note 13, ch. 2
E=ERN [N SANE N1 RBLQDEEVERAY QRR—MHEBIW R — (o) | HUHER
P | OteEIHIK=S- (1100 04%) REE°

222 N.Y. at 91.

Id. at 92.

See, e.g., Strong v. Sheffield, 144 N.Y. 392, 39 N.E. 330 (1895), Wickham & Burton Coal Co. v. Farmer’s
Lumber Co., 189 Towa 1183, 179 N.W. 417 (1920), Paul v. Rosen, 3 IllL.App.2d 423, 122 N.E.2d 603
(1954).

M QSRS EBIGR R Q Einj#H (mutuality of obligation) WKV QERY S VIBEL L@
A %4€50 %" Farnsworth ZEKI{E2 14650 ° E. Allan Famnsworth, CONTRACTS 76 n.3 (2nd ed., Little, Brown
and Company 1990)

U.C.C. §2-306(2) (2003) EHBEESCERWITA @ Mihie L IRH C R e ) VWi Eh v 5
»@° A lawful agreement by either the seller or the buyer for exclusive dealing in the kind of goods concerned
imposes unless otherwise agreed obligation by the seller to use best efforts to supply the goods and by the

buyer to use best effort to promote their sale.
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263 N.Y. at 80-83.

Id. at 83.

Id. at 87.

Id. at 85-87.

Wood FAKUE VWIS Hilleary v. Skookun Root” Hair-Grower Co., 4 Misc. 127 (1893), Genet v. President
of Del. & H. Canal Co., 136 N.Y. 593 (1893) SVREHEOCFILWIV 0% U2LR [0 Wood I
KU DKOCRBLmEURY 5458 5° Burton 012" W QEHEYE" Cardozo HRF Q443" 400503
B OB CHMIL A0 O URRERIE L0 5 Vv 5 RO P804 @° Burton & Andersen, supra note 55, at
32.

Burton & Andersen, supra note 51, at 33.

210 N.Y. 235, 104 N.E. 622 (1914).

210 N.Y. at 235-237.

Id. at 239-240.

Id. at 241.

Id. at 242,

Eg., Bowery National Bank v. Mayor, 63 N.Y.336 (1875), Singerly v. Thayer, 108 Pa. 291 (1885).

NSLORBOFEWNN O WW-0" Manstield B S FEWREA D VEIRA 0087 4850 5 1 WK EHE
VYR EREWVERUEESUEENRI ) U3 a4 0 2% Llewellyn 4P OO MILREM O kR
WL R O FBIRERMKEUEREWEE O S L0400 rmeh< o R CUHKEKC KR
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Farnsworth, supra note 70.

Id. at 668 ff.

Farnsworth, supra note 13, at 492.

Summers, supra note 58, at §10.

Summers, supra note 105, at 199 ff.

Id. at 232 ff.

Summers, supra note 58, at 812.

Restatement (Second) of Contracts 205 comment d.

Thomas A. Diamond & Howard Foss, Proposed Standard for Evaluating When the Covenant of Good Faith
and Fair Dealing Has Been Violated : A Framework for Resolving the Mystery, 47 Hastings L.J. 585 at 590
=591 (1996).

WFEOP supra note 62, at 372.

Id. at 380

Id. at 372.

Id. at 373.

Id. at 384.

Farnsworth, supra note 57, at 546-547.

See, e.g., Tidmore Oil Co. v. BP Oil Co., 932 F.2d 1384 (11 th Cir. 1991).
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See, e.g., Koehrer v. Superior Court, 266 Cal. Rptr. 820 (Ct. App. 1986).
See, e.g., Market St. Assocs. Ltd. Partnership v. Frey, 941 F.2d 588 (7 th Cir. 1991).
Restatement (Second) of Contracts §205 (1979) comment a. Meanings of “good faith.”

Restatement (Second) of Contracts §205 (1979) comment d. Good faith performance.



