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Russell A. Eisenberg, “Good Faith Under the Uniform Commercial Code — A New
Look at an Old Problem”, Marquette Law Review, vol54, 1971, p. 17.
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Disclosure in Contract Formation”, University of Pittsburgh Law Review, vol 39,
1978, p. 384.

9) Joseph M. Perillo, Calamari and Perillo on Contracts, 6th ed., West Pub. Co., 2009,
p. 412 [©]3} Calamari & Perillo on Contracts® 18],

10) Michael P. Van Alstine, “Of Textualism, Party Autonomy, and Good Faith”, William
& Mary Law Review, vol. 40, 1999, p. 1203.

11) A9z o]2o| Fste] thEAQ Ao 2= Steven ]. Burton and Eric G. Andersen,
Contractual Good Faith: Formation, Performance, Breach, Enforcement, Little,
Brown, 1995; Raphael Powell, “Good Faith in Contracts”, Current Legal Problems,
vol.9 (Oxtord Journals), 1956, pp. 16-38; E. Allan Farnsworth, “Good Faith
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The University of Chicago Law Review, vol30, no.4, 1963, pp. 666-679 [°]3}
Farnsworth, Good Faith2 <1-€]; Robert A. Hillman, “Policing Contract
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lowa Law Review, vol 64, 1979, pp. 849-902 & Fx.

12) BxpEa EAI0)171 Sk, Westlaw Next (https://next.westlaw.com)o A ‘implied
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g3, 2011, pp. 51-92.



T
N
(N
ol
filo
4
=

N
r
lo
=
re
-
|
il'e
m!
i
e
1)
K
c
O
®
oz
et
1o
)_.u‘
=1
o
lo, %0 rH
i

i
ol
o
3
E
lo
Fl
au)
Al
re
-
rr
o
ofl
=
4z
B
roh
_‘EL
o U
i)
=
rEl
(MUY
)
32,
=)
4
dc

2
d

r

=
Rl
O
E
4
o
lo
ZOL_"
1%,
1)
)
oo
Ir

ol rl-(‘
M
2
o)
= 7
Iy
lo
lo
0%
O
il
()
)
O
oZ: 0
R tlo

Mo o o AN fr

ta, Al 9 A" 489
oF ¥dd A A8 wek 1o
T o7} UCC 4 01
] AEs|E7|= ¢

—E‘_J
Io

rr rlm

1

>{\1

%
ol
o,
k=l
>
e
Su)
r

ol —‘T~

Oll

_L

I. UCCH AoF #A9 &

SIARE DA/ HoIAE Akl vz S e
o] T oulel HgTEE WeRA ANSAL FT YUk S
WO A BTl Aol A SR AFANY B
&o) TARS AHAS WA Wik 27] WA ANE Aol
gel Wl Aol ehyel Ak ojRoly TgE TSHAL AASH) %

18) Steven J. Burton, “Breach of Contract and the Common Law Duty to Perform in
Good Faith”, Harvard Law Review, vol. 94, 1980, p. 379 [°]5} Burton, Breach of
Contract2 1-&].

19) Singerly v. Thayer, 108 Pa. 291 (1885); Baltimore & O. Ry. v. Brydon, 65 Md. 198
(1886); Doll v. Noble, 116 N.Y. 230 (1889).

20) Gener v. President of Del. & Hudson Canal Co., 136 N.Y. 593 (1893); Hilleary v.
Skookum Root Hair-Grower Co., 4 Misc. 127 (C.P. 1893); Brassil v. Maryland Cas.
Co., 210 N.Y. 235 (1914); Industrial & Gen. Trust, Ltd. v. Tod, 180 N.Y. 215
(1905); Simon v. Ergen, 213 N.Y. 589 (1915); Wigand v. Bachmann—Bechtel Brewing
Co., 222 N.Y. 272 (1918); Ratzlatt v. Trainor-Desmond Co., 41 Cal. App. 586
(1919); People ex rel. Wells & Newton Co. v. Craig, 232 N.Y. 125 (1921).
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21) 97 N.E. 472 (N.Y. 1912).

22) Id. p. 473.

23) 188 N.E. 163 (N.Y. 1933).

24) Burton, Breach of Contract, supra note 18, p. 379.
25) Kirke La Shelle, 188 N.E. p. 164.
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26) Id. p. 166-167.

27) 4. p. 167.

28) 252 U.S. 317 (1920).

29) 2o WHAER olet XS IUr wWEY vk Digerati Holdings, LLC v. Young
Money Entertainment, LLC, 11 Cal. Daily Op. Serv. 4873 (Cal.App.2.Dist. 2011);
Seip v. Rogers Raw Materials Fund, L.P., 948 N.E2d 628 (Il.App.1.Dist. 2011);
Thrifty Payless, Inc. v. Mariners Mile Gateway, LLC, 111 CalRptr.3d 173

(Cal.App.4.Dist. 2010); Birch Broadcasting, Inc. v. Capitol Broadcasting Corporation,
Inc., 2010 WL 4781474 (N.H. 2010); Nemec v. Shrader, 991 A.2d 1120 (Del. 2010).
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30) Burton, Breach of Contract, supra note 18, p. 380.

31) Ao ol A AloHe] AHgo| ¢t =B AFEE Nadia E. Nedzel, A
Comparative Study of Good Faith, Fair Dealing, and Precontractual Liability”, 7i/ane
European and Civil Law Forum, vol. 12, 1997, pp. 97-158 &x.

32) Citadel Group Ltd. v. Washington Regional Medical Center, 692 F.3d 580 (7th Cir.
2012) ; Weigel Broadcasting Co. v. TV-49, Inc., 466 F.Supp.2d 1011 (N.D.IIl. 2006);
BISYS, Inc. v. Worth Bank and Trust Co., 1994 WL 162818 (N.D.IIl. 1994).

33) A/S Apothekernes Laboratorium for Specialpraeparater v. LM.C. Chemical Group,
Inc., 873 F.2d 155 (7th Cir. 1989).

34) E. Allan Farnsworth, “Precontractual Liability and Preliminary Agreements: Fair
Dealing and Failed Negotiations”, Columbia Law Review, vol. 87 1987, pp.
286-287.
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2] E% Aelstact. ol=Zx A1olz] 22 UCCe A 4o HexE=
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1) UCC A1-201% (b)(20)

A Aol UCCe UurAelzat A1-201%F (19)= 4%@1—% 5] A
Aol A2 (honesty in fact) ©27F Folotal ISt} o]

5] FA9Q1 7]F(subjective standard) S 27 TsH= Zlo]t}.38) HiHo| A2
A

H ojmie] A2-103% (D)ol Aodde O AL AAolzte 8
Rl 71% Qo @ FAAH Bt F AR GAIEY ol A
ol 7]Z(objective standard)e Zgste] {FASEL AUt olAHYH A He
UCCe AW FAAANA Aeta] 7]Eo] obd F¢4 7|Ew= AAlsta

35) 19514 UCC gke] 2% iﬂfﬂz} 9 Karl Llewellyn @4+ UCC A #4014 714 7}
2] Q= A3t o] shp wEWAF olAE AlolA xgho] Zfolaly grel vF glck
(James J. White, “Good Falth and the Cooperative Antagonist”, SMU Law Review,
vol. 54, 2001, p. 679). n]=r2] HAAF|(legal realism)E tHESH= Llewellyne UCCE
71z 9lo] Samuel Williston®] @24Fo]2 AleFHolZ(Richard A. Lord, Williston
on Contracts, 4th ed. (2009-2010 ed.), West Pub. Co., 2009)-& 7|5-5}1l, Arthur L.
Corbin®] AAFo)A AoFHo|=Z(Arthur L. Corbin, Corbin on Contracts, West Pub.
Co., 1950)2 FAIeAtE E3E Llewellyn2 Sdo|4 S5 wE £U5kaL, Columbia o
&t ZHX] A Zde] AFst T, UCCHS] A9/d4 x3at faste], 549 1l

W A124229] 4192 (Treu und Glauben) +#74-2 ol =zt Asideh&d4,
74]lz—£, pp. 44-45).

36) UCC ‘AllH F2'2 XE9 91 24, F714 97 439 44, &7 74, A48 AH
TdAel A4 52 olf= 2001d A2 NAHEAH(ames J. White & Robert S.
Summers, Uniform Commercial Code, 6th ed., West Pub. Co., 2010, p. 1).

37) Calamari & Perillo on Contracts, supra note 9, p. 414,
38) Linda ]J. Rusch & Stephen L. Sepinuck, Commercial Law, West Pub., Co., 2012, p. 92.
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7 #7837 Aolth. UCC 34 FAAMA=, i A UCC A2l #738%
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z
a7} AJota R olH-E HRITE4d)
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39) Steven J. Burton, “Good Faith in Articles 1 and 2 of the U.C.C.: The Practice View”,
William & Mary Law Review, vol. 33, 1994, p. 1539 [°]|5} Burton, U C.C2 91-&];
Farnsworth, Good Faith, supra note 11, p. 671.

40) Dorsey Bros., Inc. v. Anderson, 287 A.2d 270 (Md. 1972).
41) White & Summers, supra note 36, p. 11.

42) UCC § § 3-103(2)(4), 4A-105@)(6), 7-102(a)(6), 8-102(a)(10), 9-102(2)(43). o] =
og—‘;g ;q]z;ﬁ/] _};{4)} 7Po] 1147\14 g_—_g_/\g _'_J,]-ﬂo] ;Hx]kh_]. 714)4-1401 /ﬂ-cﬂ@‘ S}
AL St ok RHE ASH O] A8l M= 419 AS AMAEY] BAolehs A
7Rt g Aostn, AeHole A9Fe] Hojxgte] ik

43) UCC § 1-201, cmt. 20.

44) UCC A5H-2 Alojz]of Fot] oA 7]EThS YAGIER, URPYOZFFo=A A
1-2012 (b)Q0)E= A5l 2-&E#] =t

45) Douglas J. Whaley, Problems and Materials on Commercial Law, 9th ed., Aspen Pub.,
2008, p. 4.

4 LT



NojHe] ApA BHasRA TAG Ad
] om H9 A —zﬂg*%

4
a
(o]

Aorel 1 FeloiRs) BAANE i Al o, )
| 77 v2s) AAR Zelrhio o,
w1 E ﬂ% sabd pEs)E

o] ofd, 74ﬂ1*Jﬂ %Xé*é’ it AHHow ZAV E Aor Hrh4)

2) UCC A1-304%

UCC A1-304%L “SAdH0] AEEE RE Aokl I |97t 13
o glo] Alegae] omrt Bubglch 1 ek All-304%olA FAHT Al
ool of= UCCHe] 71Zdzelrts) UCCe vE MR o9t At
ot Alojale HASIIE Qlout A1-304%9] AloJxe HA|A o2 UCCAS]

HE Akl &8 Hol ek A1-304x7} oJu|sh= Hh= A7 oY
2 Al 7tA]elt.
A, A1-304x9] A2 Aokl ‘ol HY (performance and
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iAo oste] FitE]=(implied-in-law) °]F=

46) Rusch & Sepinuck, supra note 38, p. 92.

47) Maine Family Federal Credir Union v. Sun Life Assur. Co. of Canada, 727 A.2d 335
(Me. 1999).

48) Calamari & Perillo on Contracts, supra note 9, p. 414; Steinmetz v. Bradbury Co.,
Inc., 618 F.2d 21 (8th Cir. 1980).

49) Robert S. Adler & Richard A. Mann, “Good Faith: A New Look at An Old
Doctrine”, Akron Law Review, vol. 28, 1994, pp. 44-45.

50) UCC § 1-304, cmt. 2.
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51) William H. Henning & William H. Lawrence, Understanding Sales and Leases of
Goods, 2d ed., Lexis/Nexis, 2009, p. 144.

52) Teachers Ins. and Annuity Assn of America v. Tribune Co., 670 F.Supp. 491
(S.D.N.Y. 1987); Arcadian Phosphates, Inc. v. Arcadian Corp., 884 F.2d 69 (2d Cir.
1989).

53) Lary Lawrence & Harriet L. Bradley, Lawrences Anderson on the Uniform
Commercial Code, 3d ed., West Pub. Co., 2008, para.2-201:11

54) El Paso Natural Gas Co. v. Minco Oil & Gas, Inc., 8 S.W.3d 309 (Tex. 1999).
55) UCC § 1-304, cmt. 1.
56) Cadle Co., Inc. v. Wallach Concrete, Inc., 120 N.M. 56 (N.M. 1995).
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1) Implied Terms ©]&

SA A HESERo], /WY UCCE 9yvrd AoxgtezA A1-201%
(b))l “Alo)dd’ S A8k, FAFHOo=A A1-304%0] Ao)dAe]
OlF'E skl AQleh 2001d9] 7R UCCZE 4192 #4s &9
dut GolxgorA 7]55H 7] ook, 4192 A-go] wHT|Ee] T

=
St shAg Ei Wy B isto] Holrk

57) Steven ]. Burton, Good Faith Performance of a Contract Within Article 2 of the
Uniform Commercial Code, lowa Law Review, vol 67, 1981, p. 25 [©]s} Burton,
Good Faith (1981)2.2 18], Farnsworth, Good Faith, supra note 11, p. 678.

58) Shelley Smith, “A New Approach to the Identification and Enforcement of Open
Quantity Contracts: Reforming the Law of Exclusivity and Good Faith”, Valparaiso
University Law Review, vol 43, 2009, p. 873.

59) Hl=HHA A10JF] o] o] Fetole g, AAl=E, pp. 50-62¢] AgAlS] A== Qich
HioAs 234, AA=Ee 718A s FEoIA, T =29 ¥2< st 4
Estyt. Bt A AR o] 2R Welols, HHIE, 7 4 Y mrgdRik— s d
oty gL, 1991, pp. 205-242 =
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G Ager o] ZAIE AVIRt A= E. Allan Farnswortholth. JI+=
19634, “UCCH Alojdaols) 2 AAbd &2]/d(Good Faith Performance
and Commercial Reasonableness Under the Uniform Commercial Code)”©]
Zhs =20l41,600 UCCH LR7Hd (general concept) @241 2] A1)/ g At AFA}
A dede st ok Farnsworth7b A|AIRE dubigolst, Alo)Ad At
AAHe el e 944892 (overriding and supereminent principle) ©]2=
AAE 28 doke Aolrth.el

Farnsworth®] =& m2mH, UCCe] A19]7] 2-g9] wetr|of ofA] 419
A9 on] Ao FHE F7] Hobes FAAR] 7 AAY &5 A5k
Aoz H#A4E  AEStoop k= =oE St QUthe2 o7,
Farnsworth+= UCC(RA 9] UCC) A1-201% (19) - A2-103% (D)ol +F
e Ao FEe] A 4H(good faith)oleh= 8017k M UCC 744 &E5°] o
40001 Z2oll A4 PAAH R mHE] S AASHH, AoF o] FAZTF)
A A4A WAe dereAAd AAE f¥stia sith FAFe=R
Farsnworth7} Z|AISk= A19)2] 2-8-9] mabr]|Ee thaxt At

A, Ao Ackolu gofo] QlojA 1 FoE FARkste] AlokxH
Slol= Aoz, HiZE o]foA AlojZlo] Zt= FeAdS HA= Shojof it
3Hc}.63)
A, Alojzlo] Aotz Zh= ol=jjt F8AS V[Nt Alojd ozt
ARFAQL ofu]E, Aloke] difo] AiolA Al ZIHE HEdshA|
FOoHA Actoldde] It dHE FL & U= FAA 2 (implied

terms) & 2 OJsfj5tofof qhtal §hrt.64)

o

60) Farnsworth, Good Faith, supra note 119] =%,
61) Farnsworth, Good Faith, supra note 11, p. 667.
62) Id. p. 667.
63) Id. p. 670.
64) Id. p. 669.
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65) Id. pp. 671-672. Farnsworth= tf23t 22 AHlE, AAW, Lawson v. Weston, 170
Eng. Rep. 640 (K.B. 1801\t Gil/ v. Cubitr, 107 Eng. Rep. 806 (K.B. 1824)%} -2
74A4Q1 o] W52 BRO= Aol o]yt P4 EFRAAE FAFE 4 vt
S5t

olof #sled= Harold Dubroff, “The Implied Covenant of Good Faith in Contract

Interpretation and Gap-Filling: Reviling a Revered Relic”, Saint John's Law Review,
vol. 80, 2006, pp. 559-619 =,

66

=

67) Robert S. Summers, “Good Faith in General Contract Law and the Sales Provisions of
the Uniform Commercial Code”, Virginia Law Review, vol. 54, 1968, p. 196.

68) Id. p. 197.
69) Trimed, Inc. v. World Color Press, Inc., 512 F. Supp. 879 (D. Md. 1966).
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B5t= ol
A FARAEY] oS WoliskAY AXSHA] Y= A & AlAISEL TR
Summers®] o]e} 2 WiAE o2 SHA|9] At A& wera72) 1981
A A22F AleFH glAHo]EHE (Restatement (Second) of Contracts, 1981)
o] FAFAAM A9 adi= AHLEIUet A2xF A 2AHC|ERE A
205FNA &7 "HE AR ZF FGARRFlA 11 o]t Yol QlofA Aol
At 3T A JFE Byt e 4197 A4S mrstal Sloh
Summers®] °]&& FAAH R mwelstr] flof BAHO]EHEL] FAFA A9
AE FARCR AREy o3 Zoh

AR, Aol Aoz gole ohfet SWolA AREEL Qa1 1 omE
of Edol what Zbzb g s Hc), oigt dutE o=z Aoke] olsiyt 3o
AefA 9] Ao ddolgt, @ FAAREC] &gt 559 =] digt S4% @

W FAARS] A Zdioll AR FEShE Aolth &, Ao AR, o2
-3 - AT BAE AEA )] WA EHe B4

3 FE= viAIRITHexclude). ©o]EA] Eotd, 4
H AA] Aol et ohefstA AfE Aeolth 4

(bad faith)o] t}eF

o)

70) Summers, supra note 67, p. 198,
71) Id. pp. 198-199.

72) Robert Dugan, “Standardized Forms: Unconscionability and Good Faith”, New
England Law Review, vol 14, 1979, p. 711 ©J|s}; Richard Thigpen, “Good Faith
Performance Under Percentage Leases”, Mississippi Law Journal, vol. 51, 1981, p. 315
o]a}l; Caroline N. Bruckel, “Consideration in Exclusive and Nonexclusive Open
Quantity Contracts Under the UCC: A Proposal for a New System of Validation”,
Minnesota Law Review, vol. 68, 1983, p. 117 ©]a}; Harvey L. Temkin, “Too Much
Good Faith in Real Estate Purchase Agreements? Give Me an Option”, University of
Kansas Law Review, vol 34, 1985, p. 43 o|s} ¥x.

73) Restatement (Second) of Contracts § 205 (1981): Every contract imposes upon each
party a duty of good faith and fair dealing in its performance and its enforcement.
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74) Restatement (Second) of Contracts § 205, cmt. a (1981).

75) Id, at cmt. b.
76) Id at cmt. c.
77) Id. at cmt. d.
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3) Forgone Opportunities ©]&

1980 Burtono] YHEZF =1olA=, UCCH 4192 A9 A-g7|Fol
Sto] o]EHt Z7|%t 7]2](Forgone Opportunities) ©&2 AAISHATES 327]
s 7]ﬂ°]§°]%}, B4 Aloke Adtoma A= ZdololEs SARPE

< o, E/4do] IS ol2H 419F] 9t ofBE wetsfof gt
= ol2olth. oA, Aol o TAYSH= 7]Hjolelelli= 7|HiH]-go] ZotE]

olelgt 7|thH]-&-2 B4 Aot AAT Al 27]1H o E 73]
(alternatlve opportunities forgone)= FAAETH= Zo] =29]9] A o[t} 79)

FAH o= ArgstH, wreF Al WARRl dnfo] Ao ofsf AloFl-8/de]
7, 7HA, olBA7] & AR W, 11 AZo] Aok AE Gl E75H3
5 71ﬂ(7] /\}% F7F e, ofm Ao d4d
o] 9, & EAAe] TRt ?l‘:’r.SO) =, g WAShs BANA FAF
27F Z1disk | o H§o] Ags HAasHAYU Adshr] 9ttt HHoeR &
A8 EAo] Atk Aoltt. o]}t == Burton 19339] Kirke La
Shelle APAA, o] A AL AleFe] o]ela ¥=7F obdrt sk

o
O,
ll
o
™)
ol
Ok
s
=
i
&
T
o
f
N o2 :~>i

13 olols wejstal AFdS YA W JFEE Aoz He Zoo.
=, ol oFAte] s Aokl osto] d& & e tiRET ofyzt o]
of osto] gdige] FEste vz oFofx]EH], o] A M =7 7]
o|E wrelstE e Ay Ayt AdidelAl 2d4l EsiE oISl "re
Zieltt.

S5 2719 718l 4F Akl 7o, SAAYA Ao
ojnf BARD Aol mlFo] BHE & e AWH JEe d=rh 47IA
difo] 27| 7|8lE welshHal AlFe AE dolle FEAd =Tt A

78) Burton, Breach of Contract, supra note 18, p. 372.
79) Id. p. 373.
80) Id. pp. 372-373.
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Burton2 Forgone Opportunities ©]=°] th-33} 72 &F 72| Alge]| ©]s
o] AFAS ztrty FA51i) 83)

o= R
A, HEH Agelttsy WHEH A4 Aokl A A e
FIATE Zo] 24U, AFE 7 @] A2 2 AFol 27
& 7152 welsls rHos PAEA 2 Aoltn we Aolw, meta
9t ol A ke el Aol dict sidde 2= A2 A
oF] A2 AlEA BT THsAS Rol/] Huz AF Al e F

SA), AAA AgAelckso 23 EAW J]so|2e Agste] And =
B Gy Z9g BT westel AojH vk Bushe 2L, AAAe A

7/4\0]1:}‘87)

Burton®] Forgone Opportunities ©]22 UCCS] Aoz o] Aok
AR WA e Aol AR, ol#gt SHolA Summers©] H]”&O]
715|712 3}ct88) SummersE Burton?] o]2o] @ 4lojz|o] A JAbA

81) Id. p. 387.

82) Loudenback Fertilizer Co. v. Tennessee Phosphate Co., 121 F.298 (6th Cir. 1903).
83) =X, HA=E, p. 54

84) Burton, Breach of Contract, supra note 18, p. 390.

85) Id. p. 391.

86) Id. p. 392.

87) Id. pp. 392-393.
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Burton2 19843 Summers?] © =]}
t}90 Burton®] ZHoflo] m=H, W2 dutdo=w oFa }7\}—4 A= Hﬂxﬂo]-ﬂ
fIote] Alejz] o]&& ARESt= A2 ofyH, Aok EHHT’J' FAH S22
Eoto] A= AR SR E mofstAY 159 feAQl JHE HE5H]
st Aoz #4-E A&ttt drh &, 4198 AS % o] wiAIZRE e
24 mefste] GARES] e FAIRSE A2 Summers®] o]F2, AloF
o] o|gPFAAES] PLlE BF B4 (bad faith)ollft 23S W0 159
YPAE o= Add, AAR BHE2 AR Ao AHo=z A
TRt ARRFEC] thpeh Zoltho) Lpoprt o] ZA| 4194 FAAE
o] Polg oA FAH oz moFslA} sk AL, Aok
71 s w=lE AAA wAYE & Tl Hot
HEZ o|foflA 27]5l 7]3] o]&Zo] 4193 Ago| ¥
Th= Zolth92)

o]e} Zo], Summers®}t Burton®] =AolA] B 4= Q%o ml=HA 419]Z]
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88) Robert S. Summers, “The General Duty of Good Faith—Its Recognition and
Conceptualization”, Cornell Law Review, vol. 67, 1982, pp. 810-840.

89) Id. pp. 810-815.

90) Steven J. Burton, “More on Good Faith Performance of a Contract: A Reply to
Professor Summers”, lowa Law Review, vol. 69, 1984, pp. 497-512.

91) 7d. p. 499.
92) Id. pp. 499-500.

93) olof #stod= Claire Moore Dickerson, “From Behind the Looking Glass: Good Faith,
Fiduciary Duty & Permitted Harm”, Florida State University Law Review, vol. 22,
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1) KM.C. Co., Inc. v. Irving Trust Co9% =4

a4 4192 QR ofFof Hetol= ®igho] opbd HiA O] mekARgto
t}95) AlojA]a} vt Aleke] B4 S thF= UCC A2-302x%9] H|Y
A Hee] Hgoie §ie] FHEoezr wmodith 28 AdSe] mEE
A1o)Z] QIR of Rof| oFA, 4192 9] AT
J& A4S WA sk Aol Uk 4929
v 22 E 7ER|9] g gAlo|AEe] Tk

X KMC Co., Inc v [rvmg Trust Co. BA(9]
ghtho] tiaAle], & ARRtoA+= F87|1TC2RH o
PRI} ol nﬂsﬂj’&(iﬂ?ﬂx})(lﬂﬂ)% A= Eofuids A AR
og AHAATE APAEA glo] siE tiEACHS oixgh Zo] 419z fJut
fFot=2] oJF7F Aol H Sl

Haet mugte] thEAHA o=, W] Aofaiz]of et ST
A1870] =] A gkt 27 EHANE it dalEs A=t
AoflA, mie daoA F7HEQ gRAA Tl A=E Alewtr] A7
AaAae AFSHAA AkS siAls] HEh olo Yile ARdEA] glo] A
oFS oflAgt AL Aokl T Quto] ittt st AE A|7]skleE BE WAL
O] APA-EA] K7} 410)4dd0] o|f oo sfgdst=A]7t AIZE H A o]t}.%)

st KM.C AR olet
A AT WETL

1995, pp. 955-1020; Frederick W. Claybrook, Jr., “Good Faith in the Termination
and Formation of Federal Contracts”, Maryland Law Review, vol 36, 1997, pp.
555-603; Hazel Glenn Beh, “Student Versus University: The University's Implied
Obligations of Good Faith and Fair Dealing”, Maryland Law Review, vol 39, 2000,
pp. 183-224; Victor P. Goldberg, “Discretion in Long-Term Open Quantity
Contracts: Reining in Good Faith”, U.C. Davis Law Review, vol. 35, 2002, pp.
319-385; Emily M.S. Houh, “Critical Race Realism: Re-claiming the
Antidiscrimination Principle Through the Doctrine of Good Faith in Contract Law”,
University of Pittsburgh Law Review, vol. 66, 2005, pp. 455-520 & X

94) 757 F.2d 752 (6th Cir. 1985).
95) Banner Iron Works, Inc. v. Amax Zinc Co., Inc., 621 F.2d 883 (8th Cir. 1980).
96) KM.C, 757 F.2d, p. 754.
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2) Kham & Nate'’s Shoes No. 2, Inc. v. First Bank of Whiting®® A7

KMC A3 FARERE e g 485 U™ Ae=Ae, Kham &
Nate’s Shoes No. 2, Inc. v. First Bank of Whiting At7A(0lot ‘Kham &
Nate's Shoes At7A’olgf gith)o] QIT}100) o] ARQEOA L AH|thatACH 214
27t AFApA FEots JTAZ oF=A0] 41032 9t oI o]
Atk

220 A, AAEAR] 2} HFAHE D)= 1981dFHE AEAQ0 &
ARTAE B QAU 19834 &dto] At SjAF HGL] olf=, w1
oAl F7t AFE 9kt M YAl AR EAE dasklal, o]
of wet 19849 19 i W sk ol Ay Eate] JRAE Aot
Art. oA E AR ERLe] XA WA, oa 2389 AHd

97) Id. p. 759.

98) Id. pp. 759-760.

99) 908 F.2d 1351 (7th Cir. 1990).

100) o] ARte] TstoA= &3, AA=E, pp. 66-69 F=E.
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FeTrdel wE ZoH, davt F5ke male] 4o SR AR Bl
SIt" AL wAste] 1mi1o] A5 {185t 109
Hol e Aloke] B 232 HeAsted, AAHAoz Qs Aok W
go] vtz o] 49z §iroz sjHE 4~ gl Fx]o] WAE ¢
Zoltt. 2 wEo] 7 T8T oJoe AP HAeE oFoldo] HEX
Foz A= e AS ALY FAA T AoHe A8 ol T
delide tEnal & Holrt. whef Alofxdo] gARte] Helelo st
AESt ed AojAe I FHE EEste gde & AT A
g O8] oo AlojR|o] gAY drRejRE FE5E 4 g Hoh
I

Y109 olejgt AokEmute FAsle] Aolde wosl oA

1@ 4%] (neo-formalism)eh . R-EC}100 A2Fe] Hotgto]

101) Kham & Nate'’s Shoes, 908 F.2d, p. 1353.
102) 7d. p. 1354.

103) 198410 258 03 e el daad mae] A4 £910] fuAz 24l 9)
GLoLt, 19841 3YNE HIk §A7h obd A8AE o] AnelA] AFe i
Folong, oldd YR A A4S Bk Holek 2 Zolc)

104) Kham & Nate'’s Shoes, 908 F.2d, p. 1360.
105) Wells Fargo Bank v. Citizens Bank of Tex., 181 S;W.3d 790 (Tex. App. 2005).

106) A4l (neo—formalism)E A|A|sk= A2 Dubroff, supra note 66, p. 597;
Clayton P. Gillette, “Limitations on the Obligation of Good Faith®, Duke Law
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3) Market Street Associates Ltd. Partnership v. Freyl0D A}

Aoj21e] omjet FEsSte, A5 AN EHE B OHE HPAARE
Market Street Associates Ltd. Partnership v. Frey ®A(O|S} ‘Marker Street
ApdTolgt gttho] Qlek. 2 A2, A7ALFAH A Richard A. Posner #
AL AlojAls WA o2 SiAstal o|B& AASHHA TS WA
ARQFolch108) 2 oAl AiQl(W i) A1yt EA Ex|o gk 25¢ 7|3F
o] AddiApACrE Adstlnt. 2 dAkd 54 EX9 4fA8le
ol AidlelA mEsHHEA 1 EXx]o] ek i

g A AR, dAY] dE T5 HlEO]
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32,
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o Hzo| jujrtAe] o] XA
| 71A= 0] 9gick109

19879 9t A AdARle] NS A HoT, 19889 riA
o wet W AlelA] AR EH(GEEUEL 2008 T P A2
gae a7el Hon P Y BREE vl ARALL Adstas
Y, ol 9t vg @ujaRe] SolstA 27h A7lE Aol EA

o

Journal. vol 30, 1981, pp. 619-620 &=, AFAFoJ=2S vWst= A ZE, Van
Alstine, supra note 10, p. 1281 X, Aol et |Ta HAgo] Toto=
Jeffrey M. Dressler, “Good Faith Rejection of Goods in A Falling Market”,
Connecticut Law Review, vol. 42, 2009, pp. 625-626 &=,

107) 941 F.2d 588 (7th Cir. 1991).

108) o] WHof Talole A4, AAIEE, pp. 71-73; Todd D. Rakoff, “Good Faith in
Contract Performance: Market Street Associates Ltd. Partnership v. Frey”, Harvard
Law Review, vol. 120, 2007, pp. 1187-1198 5 &=x.

109) Market Street, 941 F.2d, p. 591.
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HAo A=, “AoJzg Aeko] Wajd dutedz]lo=z Eriy diHate e
Aol A o]2u} AldIA (fiduciary relationship)E FAdshH= AL ol A
o] ZIHE st Alekxads eefsto] sfAd A= gleb 2l AAshd
A1 “Aeke] W2z ol 71k=o o35S Halsli=(allocate risk) ACRA, o
AAFES] ool whE fiRlEHlel wotel= Wido] Tl 4 gleb’ Al WSt
AUTh2 WYL “AoJ2L2 Aot YAIEZA] 42 ARl diell, FARES]

o)

o)

A3 oETAANA vIFRE= 7]8]F2]4 P (opportunistic behavior)& FA|5}
= Ao o Hoth 279 il dakele] ]-14— SASHAA “ofi
AoiatAFe] gz} o]8ste] o EXE FHSE A oldh= 713594
5ol Wotol= HelxA] eeteh. Mol gheF 13gk SHol Qlithd
Ao &4 (bad faith)o] IHE & U&= HE, o] S TS| s AHA
A7 oAl Zasiaar skl &, AHEAEE Qo 2 wEe e Tt
7|5t AT 113)

Market Street T W2

7] 913 GolA vHEE= 3] =S

S JOH *147‘] Eks wEer 5 QA "o 114 of 7] o] A9
H=

»

110) /d. p. 592.
111) /d. p. 593,
112) /d. p. 595,
113) Id. p. 598.
114) Rakoff, supra note 108, p. 1192.
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V. $egute] T D AALA

1. St vl

1) Aol e] o

UCCS’% Bl AR, SeldelldE At GAREe] dogd ong
ol drttgstste] ol AzjEAelA e dRteHoR HFil Qi ®

A2z AL et G} )R] ojghe Aeje] Eof 4UF| sfofof

o AR A AR dRdgarle Y A2z A2

D3t vlol APHoa YA 2hg2] AT A HAS AHste, 2

HAogrL Ao ASA - 23 A HAL JLHHo7 BT} 116)

gele WA AQAS, WEWAL PAE A olele et 9
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115) Burton & Andersen, supra note 11, pp. 414-415.
116) AA F4RIH, p. 129.
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Agstolol G 19T slol, oF AP RE TAH AL Tefsle] 1

117) tiH 2011. 2. 10, 2009068941 4; tiyi¢d 2010. 8. 19, 2009t490160 - 90177 w
45 o9 2006. 5. 26, 2003tH18401 ©A; i 1997. 1. 24, 95T1430314 4 &

118) a2 - A, HAAA, p, 75.
119) tis9d 1991, 2. 26, 90T+ 9664 TA.
120) th¥€ 2007. 3. 29, 2004t}31302 A,

121) B2 AHAS] 922 dAT dlde oJste] H4Em, dutEoR Aok 2]AHAof
St oF (pacta sunt servanda)2te Al Y29] g9l A=A 1¥E Zojrt.
ot A TAE AAZ SHe XA AlekiAlet T2 FLdle 1 A=A otE
AER AFgo] MAHE B¢ o] YS Fgsto] vl YA At SAE AFTE 4
AUEE dfof & Ao Hrt

122) i 1994. 11. 25, 94v412234 w4; digiel 1995. 5. 26, 935450130 ©#4 5.
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HAZ A WRAg A9F A4S BE HodA Hgsta qlrt Jxid, e
1999. 5. 28, 98ATH275 HANA= ‘T2 W&o AMUETE Ak B¢,
Sl APdol gl o AlogAel dFo] fufete] AES d8ote AoR
A o14E & gick” 1 wodich Eet Adut PAHETACA L] Y9l
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123) th9 1992, 5. 22, 91th36642 A,
124) AA 49909, p. 129.

125) oisd 1989. 9. 29, 88ctt7H17181 |A; thd 1995, 12. 22, 94t442129 A iy
1998. 8. 21, 97c}37821 =A,

126) 7%, MIHEA,, AA4E, HEAL 1999, p. 44,
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s 20126481401 A A=,133) “Fro] SoAA & & 3%l0] Y=
AR e] FHAES ot ot Abglo]l JgRxeR 32709 gtel] AAbE|t
Aol 84717 AFddo] A& /A - E&EE AoR Al=etnt AoE 9
TR AR oA FediE wEkE ARithE, 2o] FelAl olet Z2 4lolE
SolotAY AFA o= Fro] Tt AE 7= Aoz Hsittal BY| of
Ho' 1 gastdeh &, ATE olF AAFATE Tdolu f4] - E&EE A
oz Attt AFL e oz 7|HE] o] AlFas Aot}
A&aSHAS] 20101447027 Ao =134 “23o] 2840] ool ¢
of o] olelS HofotA Aot WACR T FE7IHOZAE &
A3 G5 4 gl T A3 2 PS5 ASHeR uAo AFA
H PAE AP e & =, A=E AL Zvk A 9] dlgA]E

St glong UCCSH) Hlazdeld sk 23 4= ek Jeit S
Ao)a) A go] FefetEst Betas 52 nefolr] e tiet =
2 4ET B} 99onE o Hie FES vl W

132) tiRi¢ 2004. 10. 28, 2004tF5556 ©4; tfHH 2007. 11. 29, 2005t+64552 ©4; iy
2 2009. 11. 26, 2009tF37619 A,

133) T 2013. 5. 9, 2012t}81401 w4,
134) Aeu5HY 2011, 3. 18, 20101447027 =2,



G} Acke] o] Al elFAFHTol el A%H oz AHE 9
the BFolt A ol FeHolety, AolF Sle FH 24L FE5

or

A Aol 4t

2005@71659 WA A=,135) “WIHAL PO
3 Aot *13%LUH7410*°

Sof ulfoe] % u), A§7tE Sl nlg¥
FF 2 aAt Ao o)y

asp ghoelety A=strt sheehs

Rl

¢

o
H1 1o oft
1o oL
off
f 1o, >‘gl.. o o
o N O
32
go m
o 4y
0,
filo
>,
(]
r-ln
s
—“g
ooy
S
H
S
30,
_L
g MO
o P
am
Lo —\#
N
ok
o
=
A

HT 1
o,
R
HT
i
lo
_:)
o
)
oE
1o
m&v
)
)
N,
fu}
m{ru
+d
i
|H
e
=

L
Wb

o

—

do Z orr

o Lo
o

b oo

N

O

OO

2l Aol
BAAE, 130 “ApARNE uE 2RAt O
#éﬁ}tﬂﬁ of7d olojo] fuut AL A7IeHA
HBRo] A Fol 1 dfmo] Be thRk 42 A
uisel s8-8 & Qb n BAstenh AgtzRy
Aro] welg QAT AFoR PoEE 917} sdolt A ol 3
o 1 W] zojyo] s yxs

o Tigt 194 W9leks Zloltt.
Aol Alole] whste] AE
QU= Aol Aee] o] o} 7
QA geldel SgEe Zow B 4
o]

o

R
= N, o

™ fllo =

lo
»
e
4o

-

ACk, oIt A Bl AA0E o el ol2d AL
el ww;'m b A1, 5 AR BAkEe] 9]
1

of elelal ey olelstel 3 M@RAES

135) g 2007. 11. 16, 2005tF71659 ©Z
136) i 1992. 8.14, 911429811 2.
137) g9 1991.12. 10, 91143802 &2



166 TR REHHIGE, 62452014, 5), B3fw  BBEimnE E b

g1 Jlde] Hlstel B4 o E W 4 Aot 22 WU 19| ®
& ool 191 el A Bzl aavl g ol
o), TEY 93th0086 WAL, 19 “Fo] 1 afo] EAo] Pato]

28 do3 ABE AESE Y A8EE SYSAT o] ol et A%
2 W Sol/] Repsladrhd e ¢ AL AZeA @ 9L A
2ot & Aolme olE Astn 1364 o2 FRe Aush] A%

=
o AeE 5 4 FES —Er%h?:*% Sl § EXell o

B 9, Bpslel BAE ge AAAA B9 4] Ao)
wro) AlE e FUmals gxo] o2tk Zlolth

2 Sh, oY 710352 BEAE 10 % ohuice]
2,0008M919] H5410] ol F mligo] B3 1050009 Q& ohet 1
sl2gole] distelis Yskol A4S AFsplR oRst Aol Slo 2
o mAgole] grte olguom 9] wjuAeRe SAFTHE A Alolae
Sl Zoleh etn PASIAT. DA% Foo) mAFoRe olg= A
A A A Aol Aol wsle shAw,

1o
re

o
)
)
W
2

$99 & gl AEo] et ohjekt Aoltt.
W HoE Hgel ATH ByIEN Bste], WL AelHo] Ao
AZRNE 239 5 9ee WolL gk olde AENBLY NoH Hg
QPO Pt nlFe] emek th2dl, Bl 20016k53059 ¥

Aol olet AlFAIEde Aol Fa7t Aol HAUH.

138) 22t ths¢ 2003. 8. 22, 2003tH9961 HAoA= “YarEe] 304 -J AxAe &
Holr] 98 22z 30d7He] ddimE Adstilov, dixAre] S4/doluy A9

B9 B AT, AAE % g0l 2HAshs HlE 5ol HIFo °33’—5°1 20%% e
Tt At zke] Ras Fete A *L]’“ eltolztal H7) Stk wekshgl
1 A ASEe] et 23 A AIARG, el A
Aei, Bl M S A QoS LA TR 2 AN

139) i 1993. 7. 27, 931420986 &
140) i 1971, 3. 31, 7154352 T2,
141) i 2003. 4. 11, 2001453059 =2



oo =
hmwwﬂ
o R Wa ° oAM=
}mxﬁﬁ% o of oF w_mq_ouﬂl
%mﬂiz ﬁoﬂﬂz_ﬁé%ﬂﬁm%o
TEET L_;?;;ﬁoﬁ ,f
ﬂﬂ__%ﬂ ﬂ&ﬂémﬂ}om _ﬂ_k__ﬂkﬂ =N RE
9 = T kﬁ@_/emcé of = = CEG
» o % pEE iy s T x R
MW%MM 4ﬂmo%ﬁ@@umge_d@nﬁ __}a%ﬁ__bﬂnxn
HJ%xwm E_E@émazmuaw.ﬁﬂ ™ %%ﬂaﬂm
R%EMEot Mmo%d.lﬂu,@lé7zmﬂ§§ @ﬂu?ﬁﬂﬁ
Aaox&oﬁ %axoﬂdﬂ%ﬁwmwwﬂﬂﬁ ,,%mﬂc%@
,mﬂz.._q_m,._,lloﬂulwﬂ_._.:dlm.bmﬂdl oH ,Ll,,w,_@l,h Mﬂo“_oWU o
I T 1a17r.1:17ru} ﬁﬂﬂ%ﬂ%
dOOE‘JIIHEﬁE,uDI.ﬂI}]q._@lm,I_.aHP]?_ - = =%
x;u‘xkﬂﬁﬂﬂmoﬁ_ﬂﬁnwazﬁdﬁo L_L,frﬂ%oma
duJﬂVLﬂ&nﬂHWﬂuwﬂé}ﬂv.MUquEM_.Ju WﬂPdnmﬂL
_}__qooﬂve_o 5@@%@@1 aomr%a_e %Q_O%LE__OE
A Ko < méa%og - & W 5 Jo .
,ﬂmé,ﬂéayl_@ __}az&muz_xmg_wo Wmm:iﬂq
Agofl,pr%_ofmﬂza1g@a}gémﬁ %ﬁ,o_lﬂ
EELH_ Hﬂ_AI.._ ﬁD.omo”Lq\lwm o X _EﬂEﬂAbﬂA
7“1&9.0%5_.0 %oéﬂxxmwmﬂ% S <
X .H}MQL_LOE@lﬂ%@ﬂyéﬂ ﬂﬂwmema_a
mﬂﬂuu|7oL4an%WaﬂﬂgoJuaT}oao_Li ﬂﬂ;o__%éﬂu
mﬂn_/nd”m dlixAﬂm]%]A,_‘_n_Lu7ﬁeﬁ1ﬂ 4:L1r1_|}
ao1_do_%%mtwﬁwaw RN @@@Vﬁ%
= B Eolﬂ@ﬂa@mﬂm;iai_o Y v T
g__ozkﬁ; i %%ALMQ%@ 1_¢M__oaa
Mm_ﬂgm_bﬁ“ow.ovzﬁ}oﬂ R oO_amemﬁy
SXﬂﬂEo]xaL_LE._i]dlﬁwo@Eﬁﬂ . Q.L}_hafztmL__H_
E%@;vﬂwwmm@@m%w1% Rt
LA B e I g w " " e
oﬁoﬂa&ﬂao%maﬂ o R R ic_oo_@ﬂaov
W T b izmigﬂﬁ1 g X 1,%o1ujw
r o= = o ofF | = B
OOO_E [yl E._n_uh .m_ﬂ]]loﬂ mN T N
oF _wog_ﬂ@_oMquoﬁ@ %ﬂfo_L%
Hﬁ#fﬂuurmoﬂﬁﬁeqw‘_ dl,mﬂz_.muﬂﬁul
E L K Moo F oo B T
el oEIdeﬁ‘zﬂ FI RO
IR o SRS l
.AZOJ,_,_OR <
O*M %HHEO_LQ
o
_.LdﬂmHM_m

Efz

Al &=
NES

AN A AN 72
= 71ZA

7Hd

)

=
l

o] A&

decog gt
, eelo

o i

Z]
Zl

H Al9]

°
14
2) A7 FAmd) p
4.

o 9




168 TR RETsHIGE, 62452014, 5), EB3fw  BBEimE E b

3. A

2l ) Zhe] walo] mhEm, UCCAS] Alejz] ojms} Alopgare] olut
Axoz g . AeEE Agol k. P40l 7 FHUE UCCH A

1 [e]

143) oA, ol2st mAEo] 7|BH F2ME O L2715 (McConnell v. State, Dept. of
Health and Social Services, Div. of Medical Assistance, 991 P.2d 178 (Alaska 1999);
Guin v. Ha, 591 P.2d 1281 (Alaska, 1979); Arco Alaska, Inc. v. Akers, 753 P.2d
1150 (Alaska 1988)); @ €etdlolF(Shuster v. Derocili, 2001 WL 682105 (Del.
Super. Ct. 2001)); @ otoltk&(Luzar v. Western Sur. Co., 692 P.2d 337 (Idaho
1984); Raedlien v. Boise Cascade Corp., 931 P.2d 621 (Idaho 1996)); @ wjAtSA=
ZF(Anthonys Pier Four, Inc. v. HBC Associates, 583 N.E.2d 806 (Mass. 1991);
Fortune v. NCR, 364 N.E.2d 1251 (Mass. 1977)); ® w525 (Slone v. Purina Mills,
Inc., 927 SW.2d 358 (Mo. App. 1996); Morton v. Hearst Corp., 779 S.W.2d 268,
273 (Mo. App. 1989); ® 2EfWF(Story v. City of Bozeman, 791 P.2d 767 (Mont.
1990); Kittelson v. Archie Cochrane Motors, 813 P.2d 424 (Mont. 1991)); @ 3=
MZ(Seaward Constr. Co. v. City of Rochester, 383 A.2d 707 (N.H. 1978); Harper
v. Healthsource NH, 674 A.2d 692 (N.H. 1996)); ® AR F(Palisades Properties,
Inc. v. Brunetti; 207 A.2d 522 (N.J. 1965); Bonczek v. Carter—Wallace, Inc., 701
A2d 742 (N.J. Super. 1997)); @ Arg-2sfEatolUF(Commercial Credit Corp. v.
Nelson Motors, Inc., 147 S.E.2d 481 (S.C. 1966); Williams v. Reidman, 529 S.E.2d
28 (S.C. App. 2000)); BlU|A|S(Wallace v. National Bank of Commerce, 938
S.W.2d 684 (Tenn. 1996); Williams v. Maremont, Inc., 776 S.W.2d 78 (Tenn. App.
1988)) 5] Urh.

144) AA, © AEYolF(Guz v. Bechtel Nat'l Inc., 100 Cal. Rptr. 2d 352 (Cal.
2000)); @ Z22t=F(Amoco Oil Co. v. Ervin, 908 P.2d 493 (Colo. 1995)); &
WElAZF(Commerce Intern. Co. v. United States, 338 F.2d 81 (Ct. Cl. 1964); ®
E2thF(Sheck v. Burger King, 798 F. Supp. 692 (S.D. Fla 1992)); @3s}eto]l5=
(Best Place, Inc. v. Penn America Ins. Co., 920 P.2d 334 (Haw. 1996)); ® 42
LolF(Martindell v. Lake Shore Natl Bank, 154 N.E.2d 683 (Ill. 1958);
Harrison v. Sears, Roebuck, and Co., 546 N.E.2d 248 (Ill. App. 1989)); ® o}©]
L9V (Midwest Management Corp. v. Stephens, 291 N.W.2d 896 (Ilowa 1980);
Phipps v. IASD Health Serv. Corp., 558 N.W.2d 198 (lowa 1977)); @ W=}~
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ABSTRACT

The Principle of Good Faith under Uniform Commercial Code
Kim, Young Ju

The Uniform Commercial Code (UCC) sets the standards of good faith
in a commercial transaction for the sale of goods. With every sales
contract, there is an implied obligation for both the seller and the buyer
to negotiate the contract and perform under the terms of the contract in
good faith. The agreement between both parties and the customs in the
industry determine how the good faith standard should be applied to a
particular transaction. Generally, the meaning of good faith, though always
based on honesty, may vary depending on the specific context in which it
is used. A person is said to buy in good faith when he or she holds an
honest belief in his or her right or title to the property and has no
knowledge or reason to know of any defect in the title.

In section 1-201 of the UCC good faith is defined generally as “honesty
in fact in the conduct or transaction concerned.”" Article 2 of the UCC
says "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.”

The sales contract will generally determine which party is required to
perform first. This provision helps to determine if the buyer or the seller
is in breach of the agreement due to failing to perform as stated by the
contract. Either the seller must deliver the items before the buyer is
required to accept and pay or the buyer must pay for the items before
the seller has the duty to act in good faith and deliver the items in a
reasonable manner. If the contract does not specifically define who is

required to perform, industry customs and fair trade may determine what
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is acceptable for the transaction. Under the UCC, the buyer is required to
pay for the goods when they are delivered, unless the contract states
otherwise. Therefore, the UCC imposes an obligation of good faith on the
performance of every contract or duty under its purview. The law also
generally requires good faith of fiduciaries and agents acting on behalf of
their principals.

This article discusses problems of the principles of good faith under the
UCC. Specifically, this paper focuses on the interpretation of UCC sections
and analysis of various cases. By comparing, also, UCC and Korean law,

the paper proposes some implications of good faith issues for Korean law.

Key Word @ Uniform Commercial Code, Good Faith, Honesty in
Fact, Fair Dealing, Bad Faith




