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II. UCC % MUE/EEIc B 5 [ E (favor contractus) |
1. BATV— ) OfEE
2. AT — LR R
3. UUEMEEIC BT 2 ZOnB & 3L
4. WS
Il ETDFGE~EHE~DIRR
IV. BbYic

I. LI

JTIRE, fEARDSCEIC A Catam AR 29, [Z o0 (BUE) fEE0 N
K& LI IE DRI 0 5 BHERED U LD EAH - T b H, ZORE
AT 5 &, 22123, IR T U G EBET XS0 &
Vo) BICEEE S 115, —DORBERINDE> O B> T 5] LR,
[3¥yH Y E (favor contractus) | ¢ MHEN B # 2 HIcHEHT 2 L ot
%(lé)o 22T [ BEE (favor contractus) | & 1. DAL - 8

(1) AxosIHiz, HEE [[R#HOEE (favor contractus) ] 12D T—iiHE
HUOEVEZED ST 728512 | s B 5 o i Bt i s & e (2007) 199
H, Zoffl. FRES - TP (2006) FRHC343ELIT, W [ RE:541
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R - REEFEAHIBR L TR R ) 22 MR 2 2 2 2B L. #l 2 IE,

PRRIRORMEIZ BWT, 74 — > EREFERSHK (UN Convention on the
International Sals of Goods, PLF CISG) <= F v 7 [EBErg=E324 HHI
(Principles of International Commercial Contracts. LLF PICC) 7%, (a)fiftfs
JER % BRLNBATICREL., F72. OEBHRICETHELRZD LN, %
DEALE b D, T T EODEHREIGEDTH & LTI
AENTBY . [TYDEE (favor contractus) | # & 9 ZF 1k 52, &
D BARIGICIE. T BIRBRE: L B SE B O TS RBATIR > & DB
HRDDLDPEBICHEE o> T a—hIZ 1, RICHGHIRSEE N TS
Y. @FRIERE A ER L ARNBATICIRE L 722 2 A5 T, ZILAKREKRT AR
JBATTH 5 IR EADIEATH %0 S N4, FILTHA S 2 DEED
THETH B IR Y (FRERICHE > THREZZORL . EEOES 2 HEEH S
EHBHICRIET 2 2 & 2R L L CEBEDT 2012 RSG5 144 5 2
L. [FHOME | ~D 3 2y b DI IR D RS - JB5EE D

S S DM ELAL & BEFFE] 2 2 ) 2 F1168% (1999) 106 LIF, T [
ATk ME2» remedy approach »——fHHEESUEFEENRILD 7212 ] 22 2
13297 (2007) 82ELUF. FRHE = IMUBEHES = DIUBRH RER [ WK/ AT K et
LT R RES | K 212447 (2007) 22ELLT 22, S5 03k C, FREE
K [ ¥E (favor contractus) | # @ 2 i3, wIREZBL Y 240 % #E
Fi§ 2 2 X2 k) NBEATICTHE L 72 2289 555 25288 % il U C 24000 B5R HL i
ZAEIE - FERERG L C HARMIC R 2 D05 2 E D BRIC e 5 L B2 05T %
I Liz7 a2 AbotRe % R 32 & L CRICE S ER S NS,

(2) (a) l2 2w TIix CISG49% 1 TH - 645c 1 1, PICCT7. 3. 15, M2 D W Tl
CISG48%. PICCT. 1. 45— B D HEE 3 — 1 v <ZHJE I (Principles of
European Contract Law. LI'F PECL) 124 H % ((@l2>w T PECLS : 1035 -
9:3014, MIZDWTHS 11045 UHL . ZHEATOBTEMEN AHE)) . T b DH
EIT [T E (favor contractus) | DHFZ AR LNE Z kicDE, PICC %4
(25 L 72 Michael Joachim Bonnel, An International Restatement of Contract
Law 102 et seq. (3d. ed. 2005). Bonell iz & A+ 2M50E [7 77+ —)L - 2
P77 A (BRoWEE) | FIFENM - BURAEO R (20000 3 HLDIN, K
H i - 2o RA (2000) 260 2L, EEPH R [RESOEQ#E M (3) 7 2 )
77 - EBRROERE— ] W = KB - RS0 (2007) 36 HLLU &2 2,
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(3)(4)

) (
HY T EELG 2 b,
Z 2T AR, ZORMBEEZ RGN 2 EBEEE L LT ST L TED S

(3) BUTRZEZHEE LM E L CThD (L2 LVdEmE L THEETH S
9) B —H T, EEEOFREOMEICEI N W L D EEORIXE L L 2
X9 % AR - AR EE (2002) 261-262H 13, % 1L HAKE K@
1T TH 5 ZAEEDEATH 0 SNTHAITIE, 722 2BV T, 2Tl
D> 72 ) U CHEEMIC T A 23 L 2 v b Lt v b R
ELCHEIZBALICES R R B Z s i T, [ERLAEAT) B2 Hkd 5 —
MEFETIUTREY 2 (HL. #2585 L DY HIAERL 5 5 2 &
L. e L UMD T EIND Z ED 7L ). WA EETHRETH ) 2
FTIUE, LU B EFCEL2 L B3 050 5 5) ET5. 1
Jio WU BUTREEZFHEE L2FGE & L CTh 205, 7' 2{bn@lbs b1
EEEOIET % BT 2 AR EE - BieE (1) FAmiaE443-444 513, 0 58
AI2Y, BITRBE TV A L 2 IBEDHRM L & v 8V ) DTHEWIRY | 4k
W2 72 BdEEMOF LS 2R T W T, 5T [ERLAEAT] ZE2 1l 5
ST OBNL ORISR L C A BLETH D &5 (hh, FE3SIEA MY
5HSETRENE & 2% B OSER T RELED XL R RHRIC T 5 & . EDRIRENE L LT
DB B [ b DBSEDWRETH 5 | WA & 13, UHONFB ) OFER %
ERT HBEEDPTHETH B2HAICIEE ST, 29 LIZBEEINTRTH, BLE
EDTRSERTARE L HEOBSEIC L) . SHDOTHINGE L 1377 5B TN
HigzZk L ) 2563600 E%d) —b - &L, FRIUSHPLH B {5
Fra il U7z R (EMe) SUEMGTR R S8R Ek (RESSRAHS 5 sk
Fik B UOHSHEEAERQOWERS (LUF, fHiEkWiERS) <http://
www.shojihomu.or.jp/saikenhou/shingiroku/index.html>) TiZ. #&EF LT L
VIR E SN TE LT (EMEEGUEIRS1-8-12)1F., s BFsc [l
Lz & ERB), BEASOLEE L Tk, BEDESZMEMESH LM HIC
TREES 2 2 X 25 TRA & LT3 5115 X OSIIR S AL Tn e,

(4) ALTib7z &5 %, FTAREEDFATH E T EAREEBATOYA & X
T BT E e WASRD ER TOEATEIOSA X, MR & L gy
WETHDET LI LIZRFGIL WL ICBbNS (RNELBEITICBT 25
PEDRE % AT A EHER L. L )BT 2Rt s LG L CTh
B, AT BT A IR 2R L T b, BB (3) JRiiEiE260
H), W) old, B, BITMEIENORENER k> TE 63, Wizl
TURBICAET 2 [TALAAT] b 5 L Bd LN B BEI D ) . ZHUZD%
(LM L WM ORB 2T 5 L% LTV R L ThHS (AL,
THAD T DA INEETR & 7 - T B E AT A I DWW Tl AT 2
HAADY [T ARBAT] Th 506, BINAYIC BN O S SRR 2 38d 5 Z L 127
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nwizT A B Offi—pgsRgi (Uniform Comercial Code, LAIF UCC) 25
MUOEAESEIC BV T REREEM & e Ec B L € EERIIR Ty 6 5
[ DEHE (favor contractus) | 23X D & 512 Bz % WH 5 012
THZEICLw, Biko@E), UCCHE MU IEEETL, D
CISG = PICC I2 5] L %t H 55 (a) fRBRIE R % EARZAEATICHRE L. (b)5g
EOWMEMELIETT 28 E 0D - 225, Lo LERNIC, iR EE S
. BBIZER N FEH T 5I1c1kF 572, [ UTE (favor contractus) |
WX L ORISR Ze i3z ik £ 53, 29 LTI 2o i b I i E
RE N7 UCC EIMUCEEEICBW T, R L TENFNDINLEI ED
£ BHFBICEDWTEZ b7zDd, %o 8% UCC g B0 & D fE
PEREZ B E 2 e LMGET 5 2 &1, W L@ODOEREZHREL T2
Koz e > THEHTHS ),

Zy %Y [TYDBEE (favor contractus) | (3. & H A 275§ 58
). ST RO TIZ b > C— A HT LA, A%, 2

%),

Lot b, BEICIYEZENWBNICBATG 2 SN > 22 THBIZ
[BERZAANBAT] 23d - 72 & AIICH B L T2 2D 20, H 2 0wIid,
HABNIZIBATY 20\ 2 2 D93 HIRT L € [ERAARIEIT] Thob e SR 284
12 L THID TR 2580 2 DD NE RIS b L. £/2. ZOWT DR &
50 % AT & NTEERAT E T CHFZ b bikmr b V1556 (L= [
KD RS & T TARRO R 2 =) 2+ (2006) 1318595-96F, % ¥
[RIRBE DB - ZhF ] SRS - RSB IEMES T (2005) 81H. &M
1& - BigiE (1) PERURGE344-345H2 M), Z o mid, HEEERANIZI 2 - HR
[ERSH—78 EHE: T (2000) 385-386F [INIHEN S THEE] CLHWMEN TS L
12, CISG49% 1 T b FfilEMALIc BT D Eif & o - 72, BHERRIEIRS
13, CISG [k, S mRGEIC & 2 [EARBEAT] ~0 ABN 2 s L5 % JEATE
WOEAIZ 72T R, NEEBEATOSA I ISR Ra#E L < 2y [ERL
ABAT] EFEEENHIMT S A WIR D IR T E AW E DS EIEL T b (]
MethdOEREE1-8-1(2)3)) .

(5) MHrlz, MG - BB (1) [P0 E | mEEIF20H LT, M ISR
3. B LoOMMEIIL TBE2 WD TT A, A %2 —I1 2 favor
contractus # 3N FbLTWwd L 527292 T, [BE2IFE )yl
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% WTREZCBR Y MEFET 2 hard-out A% 23510 b b U, TR0 5 DRERL
ARSI D B easy-out BELLHE DL H HIET TH B, £ Thil
1. NEATER D S OBEBICEI L T, R DRE (favor contractus) | #
FMERIYIC B Z X IZTET. e 5 ORI 2 Kb 2 iiiea O FZE &
Ot BRI AT B 2 L ATRIRTh B, AR, 2088 L
729 2. B BN ERIREE L B G A R L LTl [N
DT (favor contractus) | (ZFEMAY 70 ST & WK EY 7 ST AT HT L DD

favor contractus # 3. 1) b D72] LHLHT 2 A F ., §TITHDFHH TA

72BN B OHE & v ) L Did easy-in, easy-out D ¥ { 7D, B LHE

Sy BRI L 5 TH 2 5T 5E%0%°. hard-in, hard-out ® ¥ £ 7D,

B 2 FHIBARIC L > TEE 25N T aEimEvwoz, Sx8E4 94 70H

KIS DM L T B LD Th B EFZ TWET, ZRHLFEEI TR ONT

LORREL ZRECTH ) . ENTNOTBRD S 4 71250 T ZNE 2 2L R

KIBROBEZHEL 729 2T, ZNLDMDORZA b=y F2 721355 2 EhK

Yz B9, TTA 5. favor contractus #H AR THHT A2 Liddh - T

L, WSRO D ) 7z LT, BOBE—ARRL) TIEA LT, FH vy

BIfR % 3 2 MR ADRETE D, L5 & BRI W 2 (THAEATE Th 51

HHVPRETED EVIHEMA (DF ) vwbiF [EHLFEHonsE] favor

contractoris)) | 2WLETH % Lk~ (BB (1) [WEk] H 21244531H), =

DEARIHA 2 & LT BARBAITEMES I EIRT 212 b 72 ) . SUGED R L AL

T‘\f) LHABIIOMEE L TR 2T 2 W ReE 2 %2000 H b Wnid, ZHNE
) DIEAT E WD TR 2 AHIEMA DS % L CHELIR NI AT 21 UdE

BLIZ T 2B T 20 2 38IRTE 2 L OB ZITEHL T3 (HisiE (1)

PP 439 LI T ) . 2 U, [ (8B R A7 6§ BRI D5 L 32

T) BEARBATEICTHRE 70 £ 212 AL e WiEBHREZREE L TB2 21U, o

—HBMFEHADHLOFHE L TL. HTHIC k> T, Ick-> TL248

W) 27 DR LIRS LOSNDL Z L2k ) A 7 = XA BERET 5 2

A biE] oFzIc ks GREME - BEHE (1) RPN E416-417

H),

(6) HiGHE (5) THRNRZHHEUEBAZOMM. Thbb. LKHIEER & WA D
ZOoDZ A TOMED T I E T o BABATEMES ORI Tt 7 O
TEMES I AEATI 2 & BB 2 2032 & LW 2 HFFT 2 2 & L IR—mic T
EL LMY, ALITTFH) E2HD [Hfhdtw] 2T 2 —20b ) Th
b, ZOMBIZOWTIRBRICHRFTZ2Z 5,
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gt L 72 UCC 28 mtUEfEE Codan 2 WAk L. 2oy 7 ZAIBIR 0T
T [ D E (favor contractus) | % & 9 % T 1k 2R EDH 2 5 FH°
PN ERLRDLZ EEHWET B,

II. UCC & _fdF/EZElc BT 5
[ ¥y E (favor contractus) |

MAMWIZE 213, UCCH i B W T3, [ ME (favor
contractus) | ICHEM L G ERS NS &, ZIUSEHEMN L7 v
—XE»T 5LV BROT, HiwHr4HICES ETRERBL w3, U
T, UCC % Ml & 44020 &6 WIEAEEE T, 29 L7z [ s
(favor contractus) | 1239 2 ML S 5 Z DD H DG % MEES 5 Al
(=2,3,4), FFF. BERBATOL A% RIEICB W T, UCC BN
BUT V=3 7 BRI - B85S B TISAAEATRA 2 & DBEBL %
ROTWEPHERL L (1),

1. BITL—ILOBE

UCC§2-T11MIz &k 2 &, EHEF [ELMICHH2HEGEL L 3oz
A U 72551 e B ERET 5] 20 TEL, Thbb, [HH
ifs (rejection) | X [=x%H#I0] (revocation of acceptance) | »Sfit gz 2 ()
EE¢NDB, 2T RREAD—DTH B [HEME] LI, HEHTEENTI
SPWTHWZZHEL W2 T, 2k ), BHREEIREOTH 2B
ET%:&ﬁT%é(mxwﬁmmmHM}mmmuﬁﬁ%o##é

(7) UCCS2-T1LIz & 5 &, [HE#a] U [kl ] Lz EL, Bk cs
5135, RWATF (cover) 2952 &1 (A1), §2-712), RWATH i
YAl & FHATAE D ZEFHDOWHME 2 Kep b = & 4 & (E()b),/§2-713), F/2. »
FTNOLE L MEIIEES L OCIRAENIREORMELF Kk TE s 2215 (FHB)§2
-715), ZcB. LN, AR CUCCHMIc T R B FricWr ) 2570 iU BiAT
UCC % Zf % 350k L. 20034F0FE UCC# i 25T & X3 20 EWRT 5,
UCC DHED TR IZMUIE DA TRIC EE 2 DI Y . FEARMIZ IR 57 KA -
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[ 13, UCC8§2-601ic X % &, [4-HaA30Ic BT 2 Ao HE (§
2-612) 12X 2¥A. BL O L - THEHEEGIRT 2841 B8 9
BHE (§2-7T188 L 1§2-719) IC D XJERDLED H b E413 v T,
MR F 7212 DOTIIE L OREEDM S DM TEMICHEAE L Tk &
) B Eh TR D, Fhbbh, FEOPIERGT, HHEEE.
FHDWEATH AT 50D THHIIZHEAE L v | O THIUE, D EKRL
RNEATTH B B rbsT, [HiE] L THLDBATEIES TR %
NDTHDH—IN% [ELBEATHEA (perfect tender rule) | 9, TN
FOICHLDBATEZIER T 5121bF 53, HICHA TEZOMBH 5584
IS 4L 72 B E R A IR 2+ 2 2 £ 3. §2- 71U T Tl ik
[EiE] 22 TEUEZNLULEDRIRZ (. Thbb, [ 50D 8 TERY
WAL o] BT S IUE, TNDERLABATTH D E B2 rbb
F.OWEETH 5 —— % [RRIERIERERA | & 2 2 TIiRMHTH o &
. UCCHEMRIcBW T, TWAREA L IBITI I N6, B E %

FRDLEIREIS | 5 (1994) 12K 5,

[UCC §2-711(1)] [()FeE=2 5105 L % R 24, BATIEMG 24T ) HA. 213 H
FEAIESIC Y A IR D L 328l 2 40013, S3iic o & L L CIdE
ST ERDEIL Y 7 B & B I ERICOW T, BRI 2L, 2Ot
g2 &G e 25T B BEOMNli# 3 2 2 2oz T RKow§Fnng
DATLHTHZ ENTE D,

@D FIO A E L TREES LT WS 2 b, #I & Bl 24

PERIZOWTREICE D [MUATF (cover)] L. »oHEREEZ KD S 2

k.

OFIEL AW Lk L CARSR (§2-713) 128D 2 IEME 2 K2 2 X, ]

(8) [UCC§2-601] [4rltafl22iic B 2 AmoBie (§2-612) 12 L 284, B
SO & THETT RIS 2 5461 BT 2 8E (§2-7188 L 0r§2-719) 12
KD ERNEDEED B 5 A 13T S £ 7213 Z D510 L DFEEE] &
DRTTIGITHA L T WEAIcid, HEZ, KT rofiax T2 805 TE
b,

(@)% DA DM

(b)Z DEFR D4

()& DG THIL—TD MG HA % ZFH L. &Y ZIET 5 2 &, |
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T HHNE. FEED?H L OEBOBATEIELR T 52 (B L. 5
WiFZDMEHEA NS Z L () b, 2owind [ERXLANEAT] »°
B oo ThueWlLE, B ANEITO L SIcb@dHoNE, ZH LT
W5 &, UCCEHBIMICH - Tid, REATEN D & O B HIBENL # WHe 7 &
L& % e AT IR R & RIS R IR BRI 3 AT S > & DB 51
FPHAETIHEANL—NLEL S TNWDBE I E 75*‘&3‘7@520

bord, 29 LssaBmar I & bR K IR R R o fA oL —
X, KBS IEE O ORI IRL T b, FFH—I2. UCC§2-601Ic X
E. DNBOEE] b 256 TH 5, TaBATIRN & kR K IR 2
JRRDFEA L — )L & 7 B AT B2 ATIEBZSE» H LS. F D3NN
FEHEDGEVERT 5, 2 5AFEIZ. WRNICHEET 5 2 & b H i,
EROWEATOWG | DMWY LHRINDLZ 2L H D,

B opsE, FL UCC §2-601ic & 2 &, [ EEAH324# (installment
contract) | DA TH 5, [Wih % FARNZ 531 T AT S 1L 5 50 HlG AT
N BT, $EMEIE, §2-612@0c X 0. AT [ICEAL LWL D
T, Z DO EREAT OMIE % SPE I Ze v, O LIS v ] AT IR
STROLND ESINTBY, E->T, MEELLIED . §2-711A)N2 & D |
Bl R 2 5 L s B TR BB C ek B, &2 [l

(9) AFibH2 [T 5 OB & v #ILUZ, o2 ERIEHEIZIC &
2LDThb, ZOEKBIT, UCCHE e DBKRTIE. MEosrx s, HED
A ZFRE D WG L CTERT 230 L TUHwLsNTW 3 (FiHEE: (1) #3:47
MHEE289 LI TS I) . &) Db, JEME R OV 5N & Rk IE. SERBILR DR
T STV D B h, HELREZ I D BED 7 7 5 m Tili I35
B LV b O X FHII LA 25 5 Th b, Lrb, ESic—f-> THgc k 2
I E AN EE L C— U2 T 5 2 & TE 2413, MRT 5 &
Th % L AREIEH IR T 5 & 24T 5 (UCC §2-602(2)(c) K%
UE]§2-608(3)2% ., See Lary Lawrence, 4 Lawrence’s Anderson on Uniform
Commercial Code §2-602 : 62 (3d. ed.) and Linda J. Rusch, 2 Hawkland’s
Uniform Commercial Code Series §2-608 : 1 (Frederick H. Miller ed.)),

(10)  [UCC§2-612(2)] TETIL, EnmEEATTHIL, ZNHTEITHEA L 2w
YOT, XD ERGTOAME 2 FEENC L W 2 OBE LR LWL DTH 54,
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ZHEPEMICIE 7 (D) (substantially impairs the value) | FRANE A D IEAT
L3, THWZZR TE LWL ) T ERLABATE EENICHETH 5
SRS AT B, 25 ThILE. SRR BT, e EL T
2. FEM AT H UL L IR ANEAT A2 BRI EMES L B S DR
TR THZ LT TER W ET B [FENEATHAI (substantial perfor-
mance rule) | 25, F 7z, BEEICE L Tk, TERLPBETV 2T UERRE
TE\WE ﬂf 12 [ EAKANBEATIREE ] (fundamental breach qoctrine)J ol
AR UL, SRR DBGE L & LRI

F 7203 T & DOARTEEDTR) KD 55 MEESIC T 2858 Th 25541213,
ZDOFEREA BT 2 Z X 05 CE D, 272 L. ZOREAITKIEDBH D e
AT, FEEDZOMIEIC DO EWMY) AR SRR T 5 & &3, BRI LSS %
L T 5%, |

(11) See Catherine M.A. McCauliff, 8 Corbin on Contracts (Joseph M. Perillo
ed., rev. ed. 1999), §33.8, at 182 and §33.11, at 188.

(12)  E=FEEF. T8FWRIc o5, b L IGED TR SR OME & 7% 5 & 213l
LKIZOWT ] T 2L D 25 (UCCS2-711(1). £ 2125 ) [ kniE
K DN EDIE [—H L I3ZNLL LSRN BT 2 28 & o R4 &
P2 IIAEATHY, TR ROFTEIH 2 $H7% ) B5a ] Th b L 3ns ([H§2-6123)),

(13) [HKAEATHREF H] (fundamental breach doctrine) | —— & ) IEAfE I 1%
[ERIMESFI] T NETHAH )W, Al TIEERILOWEEZ ) ITP3——
& TEEMEATIEN (substantial performance rule) | (&, [HICFEKIE (simply
the converse) | #P4% (E. Allan Farnsworth, 2 Farnsworth on Contracts 518 (3
d ed. 2004)). &»B\iF [HLEL (antithesis) | #BI% (John D. Calamari &
Joseph M. Perillo, The Law of Contracts, at 416 (4th ed. 1998)) IcH 2 L D&
IRl S LT 2, FHEMN T WIEATIZ, TabbEREANBEATEZ ERL, *E
B ATIE. T b bERTEWEITZERT 225 ) bITThs, LrL, &
KRAEATIR 2 S5 A X 2k (M D ON ) ORETH 2 oicxf L. FE
AT NS 2 ORTERE OBATR IR (FMER OEFH QBT ILSE) oE T, 20
BB NREE RICT AU, —HE S UL TS &b & v Lo ik
BIfRICT DS B bl TldZewThH 5 9, See eg., PECL §9 1 201 cmt. B. -5 C
AU, FEENYBATINZ W R AT O PUF 0 3258 & MTF 57 D BATH S0 2 AT H°
TENLCEAICERL) ET2LDTH B L2 H, RRIZEREANBETHS LI NR
A L»FERTE W E LTH, FKFEITORA I ABAITOSATY £k
TEHETHZ X1, BRICHY ) Bk boERRTH 5, 92, PECL (89



200 FLg:84% 3% (2009)

. ZOMRY ¢ Rk oS4 EAT IR & MR R IR R E R o S5 AL — v i3
INTIUBLEINTWEEE2 L),

BN o=, THEM] & dEA T ) —DODMBRIER & 23 [ 25k
Wl D& TH2, HEEZ, BITE L CRESEL Tihe [25] (UCC§2
-606(1)) L 724213 BRI ST T OIS 5 Z 273 13 TE
(§2-607(2) . ZFHEMAZ B W3 I13 A 20 v, [SR5EME 1Io k 0, BHER
(M ] L 72354 & W UMEFIZEHS Hialed & 11 (§2-608(3),7§2-7111), % D
M, REDLIFEE 2 L. TN BN THILUT R Z KD B 2 & 2°
TE DD, ZOZHEBME—EZEINLBRICENEZRDETLOTH S
I, $2 608000 F THUEIIIE Lol b 12k e 2 h, SIS

201 - §9:301) 13, EAANBATHERAIZ &) st ZOILRLDIFT THBHE
BRBEATEI T . ©LAEEBATHNEZ & 22 L2535, Cf. CISG §49
and §58 (7B, STUIIEATWIRT 1) [ & FRIEAT IR E RN 260 < Bk %
FED. AT 250 AT L I3RS T o] PICC§7. 3.1 and §7. 1. 3
L3 L W5, CISG &I U2 $asE T4 () MERRIRIK % Bk 2 AEAT
ICHREL &) DB X255 505, L LD b L v T, RKEITONA % RE L
r 9 roEhE13 PECL [WEkC RS,

(14) 1 James J. White & Robert S. Summers, Uniform Commercial Code, §8-4,
at 563 (5thed.2006) (=& % &, i (GEEATRM) 12 O (S
JBATIEN) % L0 R BN T TL 2RO %W UCCEZMMN A 5 > ZF, H—
12, HOW B S AUE I N 5138, L TH B HEIC L DAL
2R, WYNCEHL Th o722 Ik DAL 2RSS e B 2
BT, HEE. HWE RSAETUET 5720, U L) Flas s kv
ZIFTCERELTEZHI L, B, B BT X 2128 BIOIL RS ilifins
THW%L. MWL RELS b2 8, D EofEsiclas L CQEM L3NG Lo
ZEThHhB,

[UCC §2-608(1)] [(Q)—M Tdh iL—MWGI AL TH L, Wi R HEA L ez
DIZHFIZ & > TEZDMllifiE % FEMICH e > T 284121k, HEIR 2 022 6
BT 22 ENTEL, 2L, ROWTNDDLGAETHDL I E2HT D,

@F & DA FTEEIC & > GHEEN L THH ) EABRICHEN L 7212 L

b b BRI N 5 2.

BZD &) HREEICHK I TITZHEL 2HATH - T ZHATOFE R Wi

Horh. FRFFEEORINC L - T, ZHHL 722 & GE & A LN 5846, |



UCC 8 " MduE I 81 [ R HBE (favor contractus) | (=) 201
DIFATH [HEIZ & > TE DMl % FEEMICH L > T 2546 ITRS
n, LadEic, MHIGOMEH»H 2 EFL2 5 L) %, BEZRRL TZH
L7277 —2 (§2-6081)@) 2>, Bultp N Cwier—2 (Hb) HwTin
PTHDLIEDPVEEEINE—0B, BT —ATlE, [FE %
Mo 72 £ 7213010 5 X E DISABIIHINIC Z o i & lBmd 5 2 &
(3) B |, iz, BHERZERN 2 50 [—WokEs2 5
ZXIETEL W] (§2—607(3<)%§§)>0 29 L7 BRER e B il 72 L CIE 24 (2
[ e 3 d &, §2-T1HND T Tld Z 1Ll Lol 7 <. 24
BT 52 LRBFICRO b5, ULEET 212, UCCHEMIcB W
T, B0 % S2HE L 72 1B IR S AN A % B 2 kel L T30
IEERT 51213, SERT R OSE LEE L A 8 Ml 4 S
HJIC38 70 5 T\ A (substantially impairs the its value) | JE4T. T b b,
ARENBITOHAICES L Z £ 5, FEF. [N ] s
IZh . FEARNL—ILTH 53T DseaEAT IR & R 5 KRR E R 2 AEIE
S, FRMIBATIEN] & EARABEATIRGE R ANIC I TRbLENTWwEDT
hHb,

BB DS T, L EEL DL FED AR 12 X 2HIRTH
%, 56 & 3. A4 (substitute) #5 1. 7 #2 (replacement), & #
(repair) %2 Lk ). T ABEE#iHWT 5 2 & ¢, UCC§2-50812. HF
DY [FRGCHA L e & LT L 72356 ] 12, ZAUcaid 2R & L
CHERICBTET 5 2 & 2 5, TARNEALBATE L 72763072 DA%
WeZATH T 5 L. ZOMNEAITBETES LU HEEORMRITEET .
S CHEIRRT 5 2 LA TR R A B, §2-TIA B [

(14a) fHL. BT UCC §2-607(3) @iz L CTid. HEL [—WoHFEE2 %5 2 &
I3TELW] DIZWAMBDONFNT 4 —& L TUIMTEME TH 5 & O 2H
£ (See e.g., John C. Reitz, Against Notice: A Proposal to Restrict the
Notice of Claims Rule in U. C. C. §2-607(3)(a), 73 Cornell L. Rev. 534 (1988)).
YIE UCC §2-6073) @), AR 2 H > T, [HERZFEELIBAMMRIZ LD
HEZY - 2R TR 22T b2 5T ] 21k 3 2 UUES N7z,
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wh A FEAE - L 723E1T TR T 5] 2D TEBLEERBT LD

CIBSTEMEDATRES LS & DIZRIELRICHMI N L IZFE LT, ZoO5
R, BEDPRECTE UL G52 52 E2 720D THD, ZDFRFEDBET
MElZJBATIART T H U BIR T, §2-508(1)I3 B X DK 3l 5 % S fhiz
IR DB, LA L§2-5082)1%. EEDBEMET BATIH®R L. F—Ic
ZRIAMAEOBEATZHFIC [ZFHLTL L5225 B0 248N H
(reasonable grounds) | 25762 B Z &, B U2, [BIN-AFLH 7 H
(a further reasonable time) | WIZB5ET 52 &, ZHDODEMf—8B L
U§2-508(1) D Ei4 & 6] L BSE X DM DIBIN & v ) Flie—— 2 it 72 3735
A2 TiH L, TN ZODFEMED ) b, BIED AL 72 B |
F. A3 A M2k B e, TG0, BiTO#E., EROEATO A
fe b RO AR 12 THINT 5 £ 2B T

2L, 2o [AHEHEE ] L &, FSEEOBTEMEIRO LN
P, BHEPIEML 72 & 25 TEBICMBETE 223 k& AL R
N Ecd, 29 LTHS & Ak 520 8 CHIIZHEA L 7
W BT ThHIUE, TN EREANBATTH D LB IChrbbT ., BHE
WBIEM L 729 2R TERIZT TH L DIC, BEDBETEMEZRDHIZZ L1
I 0. —EOBHESTR SN D & HEIT & BIEHMORMESTEE S L
MiCE& b b, ZORY TREEATIHAN & MR R IR o 2
AN—VEKRE BEIESNTWE—HL ., EeBATHRA & IR KRR

(15) [UCC §2-508] [(1)5eFlc & 2424 F 72135105 L &Mz #iA& L v & L CHE
MSNTHATH, BT BECnn e 23, BEEFINEZAEETI2ELEH
T L GEML, ZOFGHIRNICTZICEET 250 L2 T2 20T 5,
QEFIEAL W E L THEGEL 284 TY ., 58FIC & - T, RSO LB
DAEEIHNE LT, L ZFHELTCL L5 EBTREHEBNH S L 5L, FEE
13, BHECERICOBAMT A2 LI2X ), BATT S WIR 2 A0 7 fipl TR L .
TR AT 5RO E T2 2 05TE B,
(16) UCC §2-508 Official Comment 2. % . M AT TY BEI2Z T - T
L 5 270\ IT EFRIWNE DS 85 F R 5T 3 50 2 B | ERET 538
fEFFEFICH B L &3, Ihid
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ERRDIAN— N EHIRT 2 ZDnFeE0BTEMEE. §2-508Ick 5 & [H
FAICHA L v & LB S N E ] IS8O LN 5720 Th b h
%\&&<t%&ii\%ﬁﬁ(:ﬁ%®%é)@ﬁ%?}%?éuii
). EHE (= FRHEOBE) DRI TES AT,

UL%~#%%E§T@%%%%%&$@\%éﬁﬁﬁ%tﬁ%ﬁ@#
PRAEJFHI 2 FA )L — )L & 97 2 3147 UCC 3 “fMofE&icB L T3, Zo)x
PN 212, RNV — R L CHEA DT 200, £
DEBELEDERICEMOF L H b, ERTABETTLr»HH &, (MTH
DETERGIZHEA L e v BT TH UL, BFRICHEHEL 72 2 BB ISR
T EERDLIEANL— I, (1) 2@ %2 —HIRY) DFEEEHIC
RO (BnoE=)., Lrd, 2o—RRY DFeEZHICH - T, (2) 5
BOGE T IUE Wistos—), (3) B OZHEETNIEEHEIC L)
B EETLZ LD WNogE=), 72, (3) BYWDZHEELIZ
BRLUNIBAT B - 7235612 LA ZHE A H L TRk 22 & %
BHL N BINOEN), FHE. EAL— L HERICHEET 20k, (1)
SEFEAEER T3 %0 < — IR Y D5 EE T, (2) JEDOED D 55
ArbE, (3) ZEMTHIUITEEIC L 2BEEZZT WA . (4)
ZHLETHIUSZ NP RBIE N T WA & vy Zkich b, b
LIBRN—NDEHKE ZOHPNIC L 2EBOEAZEFE 2 THMI L. T58
AT (& R R IERRE AL (TRt g, L Ol Al
RIS 2) §2-6014° (SEEMEATEHN & EAANIEATRA % 5 H L T)
[FERZ%] NEATOBHAICIZTEET 2N E2 52 53 DI2%k -7 25
T HRBE A ED L R ThS ] LT ARLBIEE TS,

(17 Lok b, ZHEMOOLE L. BBV ClE7zl Y | FRICIE, SR
JEATIR R & EAAEATIE R A2 FEEE L TB D . 2L 2 LR — 2D F T
FEEN T2 DT TlE%

(17a) %8B, B LB MOENDIZH, EBICIE, BEBATHEIOTTL, F38
Az X . S E» 2B EEZBE & L 2RI TESN D 2 E0nw,
See e.g., 8 Corbin on Contracts, supra note 11, §33.4, at 172-175.
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F. ZOREANL— L EHIRT 255 E0BEEMEDL . HWOZHEANE [ A
W] DB BR) TL2ROLNT. £z, 2% & b#E Rigs
BOBHEZZLZLTFEL T wh b, 29 LREN T BTEMEZ DL
T, Rl LTERNL— LD EZ FTEBICU ) IS N TWE2IEEEROA
WLHH9, Lo, 22TZH LRERNL—IVOFEBEDEIEIZDONT

Z D DRIEICILE A= THRE 212 5 L2 7 v, BUTIL— )L OMEEL
RHID L) BMIEOHIY» 59 1UE. HAT UCC % e BT, A%l
ELBIED D 2T —HTlE. NBATEN D 5 ORIMENL % "WHe7e & Lo
2 SELIEATIR A & b5 R FE B e S B D FeA L — Vi e L, A Tl

FERMEATIE A & ERABATIE R o HSEIC L ). 2 RGBS 246
SRS L TB ) [ZRADBE | (S 2 —H % maRE i
TWEbITTIE R, W) ZEEMERTEIUL, ZNLTRY 5,

2. RITIL—ILREDRRE

Pl bz 7 UCCE ZMaBAT I — v iE, Fid, HIEETH HEEH
Llewellyn D2 DM E W75 D TH B, 2 Z T, Llewellyn #3762
DRERTMEZ B L Tnwieodh, £ L TEND VW27 bR TB T V— L
NEb ST MRS ot h . LT TR, #HodulEfE¥E T UCC
SRS 52 &ice b [EMOBE | 12T 2 ZODOMNT 5 vi—
7%, UCC % i D il 72 24 4)
IZBWT, WIS L 2 MEET 5 2 izl & 9.

ZzbZzbaxr - v— L3, FENEATELN & EXNBEATIRE R 2L
MR T, [FZHRDBE ] ISP TH b, Ak, BUEHK (L) EMECE
MFEFRIRIC & 5 3HK) 12 BT, BRI EREERO T, —H4EHT
AT B FZDOBATHIHKE ) ICBEIH ENTWIRY) . B DBATAE
BTELY, L LZNTld, MTHSERIE, BITZ L TL. 1ZADLE

(18) 1 White & Summers, supra note 14, §8-3, at 547.
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M7 T & DAED D 5720 T, WHFL 2R %2 20F 6 Z e e TE X
el (L ERME (forfeiture) &5 5), £ 2T, ZORMEDMES % ]
ﬁﬁ“éfhﬁ tL’C FRHCFHAF OB B TEE L 2O FH
ﬂ’]@ﬁﬁ?ﬁﬂ’( %0)% L EEbNEEXNEATHEIND 2 & Mk E
12 FEo< %@T‘%éo

Lo, i)y, 2> - v—F 2 E#ENSEICE L T3, Learned
Hand # L € r@j)ﬁmﬁaﬂ RIS 11213 S W EAT IR D S M3 70
=1 iol,&)f_i') . BRI S REAT R R ST E S 1. sEA A TR A
HELNTEN . NEATEEND b O RIMERLIC B0 7 2 8 > 2% BT
W%, UCC OHi% T b ok—BpEssHE (Uniform Sales Act, BT USA)
W% DS69(1) THEAEATIE I & 47 b R IR IR PR 52 SR % B L’Cb\f’ﬂ) 5N
P h AT O =D A Y > 2% ML 72 %V)z‘:ﬁii 5—1EL\

(19) 2 Farnsworth on Contracts, supra note 13, at 488-489.

(20) Id. at 511. See also John Edward Murray, Jr., Murray on Contracts 678-679
(4th ed. 2001).

(21) Mitsubishi Goshi Kaisha v. J. Aron & CO., 16 F.2d 185, 186 [Learned Hand
1]

(22) E.g., Norrington v. Wright, 115 U. S. 188 (1885). See generally 2 Farnswor-
th on Contracts, supra note 13, at 493. 524 JEATIHANIZ, £ X)) 2 Bowes v.
Shand /% (2 App. Cas. 455, 463 (1877)) % S 76 E 241 LR AT IR )
M ZPERE L 722 212 #3863 5. See 8 Corbin on Contracts, supra note 11, §33. 3,
at 170 n. 31.

(23) [USA §69(1)] [(V7EFEIz & 2 4 (warranty) DR H 2 %4, BE
FZDBIRIC LDV ROWFT NP 2T LI LD TED,

@Wpih % 2 F 7213 L. 2 DA & 72 1B I & v ) TR &
B AR L TGERT 52 &,

(D)Wt 2 S HE F 7213 FF L, 22 D3 G 8 B % BRI R IRHE 2 SR> 2 iR %
FEEICH L CHERF§ 2 2 &,

(ORZZMFD I AMEFEER L T & &3, B OZFEZIEG L, D%
RIS % BRI JR B & 3Ked 2 IRaR & e R Ic o L THERFT 5 2 &,
(DFEpPETEHZK (a contract to sell or a sale) #f#BR L Tkt D250 & HEAE L
F I LFE DB ZHE N TV B4, REICmEZEEL, b L I3k
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SrEREA LRI DWW TR, Bl USA T3 2 0§45(2)ic B\ T, UCC §2-
612& WL <. —MIERY) DI LB & R ) RO TIE, £
Dk IE % X 5 LB B 5 2 & &8s, BISHIC SR IEATIR N 2 80 L

(24)
TWwiz,
ok, aEy - v—F, BEEHEHIEKICOWT S RAAT SR

OB % BT ANBATERR D S OFIAME 2 TTEEZe 5 L o % SEaEATIR
Wase snsd—hH, Znlfo Frc, SAESOBEBERID Iz oW T

. RO BE| 247206 THEENWBEBATRNSE 5N T 5 DIE,

Goetz & Scott DI & B & ﬁ*é?ﬁia EESIC L D BT H B0
Kl £ ) BATRETh B, & 2 i, Thbb. AL BEN
Hich - TiE, FFED HIMOFRED % AL L ) 28T 5 2
5. B iR e e 2 BLHHIC R S 4L, B B WIZENIER D - 2 RR
ENTY, 2 5HLIC T, FEITRBEBI N EPEZ BB THEML 72
0 BRI A S A it & AR L 2R CE B ICESEHIL 72 ) 5 2 &Y
W5 T /2. HELMOIEED & FFEDOE)PE Z 5l AT 512

WA 2P LT, BRI BBEEAORED L L I3z KT 2
s

(24) [USA §45(2)] [@FFE DG EFEAFDEDIZHE NS 25 &P L, ARG DL
WS E DSFERAT Z Ic e SN B ENOSAIC, s —b Lk EnL Lo
SEREAHCBI L TS 25EL AR L2 &, FBEEG—DLEZNLLED
SERGHCBIL TOREL 22172 2 & LCIIMEEZXH ) 2L 2B -2 DIEMEL
72 &3, ENEFNOBROTGEM L RPUMMIZ LD RowThr s, ¥
bbb, BRLEMENL &) HEZRINOBEAITZEICHD S Z L 2HET S
ez, THEERDOEITH 5 2 & # B HERE 23K T 5 2 L hES6 S
a5, i) B\ d, FRE S EIRE L e ) HERME Ko 2 HERNIZEL 2
B TGEARDEIL & B THERNSEL Zvwr, &b,

(25) See Charles J. Goetz & Rober E. Scott, The Mitigation Principle : Toward
a General Theory of Contractual Obligation, 69 Va. L. Rev. 967, 1009-1011
(1983). See also Gorege L. Priest, Breach and Remedy for the Tender of
Nonconforming Goods Under the Uniform Commercial Code: An Economic
Approach, 91 Harv. L. Rev. 960 (1978).
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WL 2o, 22 LT, TR 2855100 L) 235480F. REfT
T b OBRIEENRL A FF L CLAREAD v b, T 5 5D i TEKIC
WAL W] BT H I, ZFNDEREANEATTH 2050 %2Mb7 .,
SRR 258D 5, 2L LT Bl E, AR LD Ic. AMUEN %
BT B - T, BB 2 BRI F556G S MR 2 11 5
s I T EANIE DR BEY 2 b > THX L T b A%
B ZEPREETH ) T2, HICE D HICRE DR B Y % 52T 5
HEOH 5FANEFEDICHRL - 2 L bS5, 29 LAERAICHE
A5 & T TRBEIGI2H/5127% L 2 WA T REATEND 5
DEIHEL A2 T8> 5 Z L IZTE v, 20 2. B Wi % B |2 FEAE
LT ZMIET 52 & 28T, ERTABEATH 20 W) 28 % HEFr
L. BIZHERESIC L 2FETEICTRL W) bITTH D, Ulo
Goetz & Scott IC X ML 2 €Y - v—D 0T, Thbb, [EHD
W | S BN S SO D T B e SEEHIC SO E L KR AU
EHEDIC LD DEPTHE D E DT, DETILG D & O F I
DAKGRD 5N 5 1ETOEPETEHE TH . FrC F N H E O THRE M
R B E 513, SABATRINZ 20 % £ b TIksh 2 OIERS A 5 1
LHBYHATE, BN TH S,

Lix, 2 LB LIty - u—%2fbA ) L Lo, il s
1 UCC 0 1% Llewellyn T - 7. 100 %910 fifils. UCC

(26) Calamari & Perillo, supra note 13, at 421.

(27) 194042 &6 % 2 UCC ol > v Tid, #1213, UCC il J6 5 24 iy
D —M T E &4 45 (National Conference of Commissioners on Uniform
State Law. LI T NCCUSL) o # & (president) ® T+ iz L 2% William A.
Schnader, A Short History of the Preparation and Enactment of the Uniform
Commercial Code, 22 U. Miami L. Rev. 1 (1967) Z&, & = AT, UCC mifill%E
WFRICHEH T 584, NCCUSL & ALI (American Law Institute, 7 £ V) 7 H:f
Wh4y) Y UCC EHC T 72 1% S BIFR & AT L 72 19444F12 A DB 2 LLC [ Hojke
fEE] LRHliT 2L HY (id at 5). #ll->72& 25 TIB2FEMART ¥ 2 + &
(Fflc =2 — 33— 7INFEUAEZR B2 L 2 0HME 2 86 72) ZDHOBIEAXT
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ZHmOIAN m%%f%élwoiﬁ%%&l Na) [SEEMBATIRAN] & §67(4)
GESEHE] 1WA R ATHD. Z kRS k. Llewellyn 25 AN
12 5V TiE. UCC DR USA $69(1) T X 4172 564 AT % 757 L
T L AFENBEATHEA 2 8HE L. BEIic USAIC L h - 25eE 0B
Bzl BAT 22 6T B EEICh-> ThH, BRSO EFEL X
I (D WEE | 2ERTEL—VEHEL L) EH2 T &0
b, Tabb, #iE, BEITHTEATETZ LT ZNTHELIZE
EHNEM L TR 2N 5 2 L I3 ¢ SEEN BT E N TS
PR D) 250 % HERE L CEEIC HIYOZ 3 & JOMEF DIEATE KD, Z D5

X2 b #THLNICEIN DD TH 5 75°, Zipporah Batshaw Wiseman,
The Limits of Vision: Karl Llewellyn and the Merchant Rules, 100 Harv. L.
Rev. 465, 466 (1987) 1%, #EHE Llewellyn D% 2 #5123, 1940FACH I
ICHZMBTZ LAWK TH 2B LEHT 5, 20k 9 % Llewellyn DRI D
#2223, @ Draft for a Uniform Sales Act 1940 [LLF. 19404E%Ze (1940
Draft) ]. @ Revised Uniform Sales Act 1941 (Report and Second Draft) [LL
T, 19414E%% (1941 Draft)]. @ Draft for a Revised Uniform Sales Act 1943
(Third Draft)  [LUF. 19434E%i% (1943 Draft) ], @ Uniform Revised Sales
Act 1944 (Sales Chapter of Proposed Commercial Code) [LLF. 19444F ¥ %
(1944 Draft)] »'% ). @@@( Uniform Commercial Code Drafts (Elizabeth
Slusser Kelly 1984) 12§k E TV 2——@IIEFICIERS N TE H T, FoEk
B
(28) 1940 Draft §21(2)(a), reprinted in 1 Uniform Commercial Code Drafts, supra
note 27, at 191 ; 1940 Draft §67(4), reprinted in 1 Uniform Commercial Code
Drafts, supra note 27, at 237.

(19404 % %821(2)@)] [N A & A & DEIRETEEMIC B v Tid. FeEHE
BWEATE UL, BRBIEEZ 23 GE T2 2 20 TE v, ML, AUEHE
F T HERME I 5 e v, DUT -0,

(19404 5152867(4)] [(A)LFEH D — T A2k L 72 BATIC & TN 5Bl KD
B, Fle R EATO RGN OB EFEE I O LB AT 2 Lo ThILE, FhUc
I NBETEZEDTES,

@727 D72 HEATBATIIN T, OIS N E RS TFICe b L5 %

SO NZALD IR D 5 JBEATIC L ) SRS AT I3 A L e W iGE

(D)2 B 72 7 AT S e 2 12 7 S5 Ll S i, P OMF L 2N EHEHEL

TS 5 2 & | LB CTH 286, LUT -0k, |
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2 THFFIAW 2B U TREIREECB S FIC & D FIERRE 5 2 L 2 1
LD THE—74 B, MERICBL T3, 19404EF5ICHIEIL 7 w25,
ENEGERATTIMIFRERICB W T, EEEBREG T EHEI N
5 &bz (§66(0), FEEMBATIANC D v THMED E D H 1L T\ 5

5 (§11-A), FERANEATIRE I A S AR R & FIRFICERH T 5 2 &
-l

D& ) IZFEMBATIRI O & BSEHEDEAIZ L) [ o i |
#EHL L9 &9 5 Llewellyn ofRIL. F—ic, BIEOEHBEITTIE
P A TNZ B v TESH 70 SR A A 7 BRI R S 1172 9 2 R S 1
52 EIFEBICIIA R, LA H 2L 72 ) 2 AERECE TS
2 & B RIS 5 1B DA — T 5 = 5. Bz, 0 b Ltk
BATIRAI % & 5 & ilcZ kot ) #pEsa | Tl ilits TRz 3w

(28a)  [19414F%%S§11-A (1), /[HEI@QO)] [(HFEZ DO EEHHFT 254, £ 1L
W26 U CEDBRBEDOEB» G L 0 b MBEFFEBL T2 LT 2 5D 5L EAT
(exact performance) T & & ZlF U7 672\, £ 7203053 FolE4T (mercan-
tile performance) TR %23, A2k 5,

@) AKHE(ey s L O FDEEZ RV T, BABTIEFREIEE LOBEITE T
X, BEOZHBHEOLMEIEIR L, f6- T, HEL, HiE 7213 (rescis-
sion or cancellation) #7322 EATEZL WA, LA L. BEHWOT CEATY
DEPK L 72488 % eI BAT L e - 72 2 & I HEERE O K 72 12 0E %
T 52 X IFWIT SN\,

(b)eeeeeel, PEEELDEAITE T 2 A DIFEKNLBIMES T WS, T bbb, LITD

WhES ). T, ]

(1941451 52866(1)] [(TME TH ARG BI L T, 2 3BT B30 Lo kg
rikar&CicBI L <.

(@)L ---Ii,

(byFeEIF, PO D L CITRET 5 Z L EMbE N5 & & F 7213 L4304

DWW THIIAT T 2 Z EIESLE 5 & 23, BEICHRT 2 Z L5 T&

%, ]

(29) See 1940 Draft §21 comment 1, reprinted in 1 Uniform Commercial Code
Drafts, supra note 27, at 192 ; Karl Llewellyn, On Warranty of Quality, and
Society II, 37 Colum. L.Rev. 341, 388-389 (1937) [hereinafter On Warranty II].
See also John Honnold, Buyer’s right to rejection: A Study of the Impact of
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T, EHEDS HERE LA S RIEA 20 W DI 30 & DU e A& 2 DI, 4
BB & DRIAHENE % X > Tlits T D) A 7 % e FIClg L £ ) & F
25, 9 LEARRELEFIC L 2BEERNO 2478 2 B Clzid, %’E
PEAT M 23R L. 2D ) 2 TREIBTHEL D 5 ¥ H 5 2 <‘:
UEZon 20l e L TETF LTS, BRI il 520 8 T
A L 72 AT B AU Z 2 TARIEATE D b O BB 2 2558
T2aE> - u—DBHRIIA S > 20 LN, BEOEBEITOHAE L 14
HIEIZ. FEWICIEAT S LT U 5 2 DOFHRIAW A DD - T L HfH
HMORESHESCETFOTELZNL C [HW0ME| 2#MHH L L7z
Llewellyn Offffliz, Williston |2 & 1) F2H & 7172 ks TRy - T2 720L
— V&M USA 0 65, L0 Fik Tyl - S 7% L — ;u,uma) UCC ~
DREATHE HIR L 720D ETEHC 2T H) DL F R J: 5 o

Codification Upon a Commercial Problem, 97 U. Pa. L. Rev. 457, 464-465, 470~
471 (1949).

(30) See 1940 Draft §66 comment 5, reprinted in 1 Uniform Commercial Code
Drafts, supra note 27, at 237 ; Karl Llewellyn, On Warranty II, supra note 29 at
389. See also Selected Comments to Uniform Revise Ac, General Comment on
Parts II and IV : Formation and Construction [hereinafter General Comment ]
18-19 (1948), reprinted in Task Force of the A.B.A, An Appraisal of the March
1, 1990, Preliminary Report of the Uniform Commercial Code Article 2 Study
Group [hereinafter Appraisal], 16 Del. Corp. L. 1251, 1273-1274 (1991) [:B35¢HE
BN T, e 7 AV 2 e & BRI E ISR S UANEAT B 2R S 5
ZEERBILT 522 DI, FTBEIKRICTHFENTIETNAINLDEECZ &I
L b B EF54E]. 7. Lawrence R. Eno, Price Movement and Unstated Objec-
tions to the Defective Performance of Sales Contracts, 44 Yale L. J. 782 (1935)
I3, B2 K2 IRBE ML, Z1UCE B & ZD=5 D Z»Mlits TR Mo F5E
ThbERMT 5,

(31) See e.g., Eugene F. Mooney, Old Kontract Principles and Karl’s New Kode :
An Essay on the Jurisprudence of Our New Commercial Law, 11 Vill. L. Rev.
213 (1966) ; Richard E. Speidel, The New Spirit of Contract, 2 J. L. & Com. 193
(1982) ; Nicholas M. Insua, Dogma, Paradigm, and the Uniform Commercial
Code : Sons of Thunder v. Borden Considered, 31 Rutgers L. J. 249, 257-265
(1999). See also William Twining, Karl Llewellyn and the Realist Movement
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R BHICHEELLZT IS S e vwald, FiRo19404EH42§21(2)(a) 1
A 58674 L A OB EEH 2 BANR T2 HETH ) (FIHL [a
contract to sell or a sale made by a merchant with a merchant |, ##(3 [a
contract to sell or a sale between merchants| & ##). = 5 L 7z Llewellyn
DIERORNGE DD  F TEHMLELEP NN &) L CHE% AP
BRESIE %) LEEBHBATOH G AB OB EBRICR SN TnwizEw )
HMThb, 29 LRI LEBEATL —MICT W EFE 2 SN HEEMET
DEPFETEEIC H - T, TEATZ D 5 OB % 3 55ty 2 €
voem—ZHEREL . BT A &) B 0BTEED BELZD
AN E L Tnie—HL, 19404FF ST, BEMHEICONT, EARD L
— IV IEE G & ORRICHETT 5 2 & AAEIIc T 2 BRI R, £
DYLEWH O WREME I BT OFIMIc T b L a2~ b %ﬁ‘t“@/\(gzo
Llewellyn 1 <, [R5 11Z 5Tk, —# U3 &HrZHTE %0 k5
EATICAZ T CGr72i2) JBATL 7200 H 5 WIZHRIECTIIE L DB H
S TPEIFEIC DWW T L 72D 52 LICEATH L Z EDLED 5
L ATAHC L M, AN, FEMRET A L) LAZENR
DHH DN — 2 Th D2 L, FEEAT. B0, £ L TEIToM
ETHRL TS, LLLdH, TR S DG e BSF YRR S L
LERL DT, o BB D %) 2 & S HHORE L %> T
T, (ZENZBHIZ) HHEL T ZDIE LB S N2 v & ) ZHEE
DFHLDH D, FRCENHTIE 200%, ki L THAHT 5 Z & ICBG
AR THAT2IHBEETH L, LWVIHiDlE, £) LEeHFEICEST &K
Pl A 1T 2 A &5 2 e WERIE T O MIMIME 2 54 5 Z & 05H 50

287-290 (1973). 7“5, WA LA EROEET 7w —F L LR KA IET
TR—FIZOWTIE, ZEEER - ) F e — g T2 R (A B B UH
Wl o [REH EE] BE73% 45 (1998) M41HLIT L 2,

(32) 1940 Draft §66 comment 5 [sic. (comment 6D F%EETdh 5 9 )], reprinted in
1 Uniform Commercial Code Drafts, supra note 27, at 239.
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LTHb, fit- T, ﬁ%&){é@%%ﬁ 375‘@,%’:’3 (ordinary consumer purchase)
Tlt. HAOMIE, fdnoife, BROEHE T, 745585152
Y ThH DS k. HATHO R U A BRI R & %) | SRR
HER T & L 7 oS T 2 16T 2 0 T B | B, TR
WE% B & L 72 ORI, A, WREO - HORBOMFETH
b, %9 LRI A 74 735N AREDERD A NDFENL T Y
F OHEOTTOES OB TS 5. |

Pl b2 5. Llewellyn @GR OREMEClE. MIEH B TREIFREGE0E 585
DR ET B 2 L HEBIAT TR LT X 2 5 S0
AL BESECL. —5T. FARBOREIZ S Cld [GOME ]| 124
SE 7 ST S . FORIIEAT IR & T AR B B & PR L 72 5
2. BICHEOBSEEE B, 5. AT ORBIZ oW T [H0
W | (2 R ST ST b . SRR BT & R TR S I %
U729 2. FE0s85eMes B L L CHET 258 % T o & 55
wTED,

L L. =9 L7 Llewellyn OHEIZ. £ OB 2 BB S 112 & [
. BERIAE A b, 2. FITEA L 2 19406 B8212)()
1B L T, 19404 NCCUSL #& . #hpeicE I e irmi o m A &
P = 2 R 7 S8 & BT 2 = & 1o b B R B IR R AL, %
L T19414- 0 NCCUSL #&a T, A & D gsglyze = 1z, Llewellyn 2%
LR LTI L TWRADERBIATH 2 = 2 — 3 — 7 AL OF

(33) General Comment, at 18-19, reprinted in Appraisal, supra note 30, at
1273 [HERURSCA 20 » 7, iR

(34) Karl Llewellyn, On Warranty II, supra note 29, at 388 [ =4%].

(35) LLTFo#&k#13 Wiseman, supra note 27, at 524-529, 509-516(2 5% L v,

(36) Consideration in Committee of the Whole of the First Tentative Draft of
the Amendments to the Uniform Sales Act 12-15 (1940), reprinted in National
Conference of Commissioners on Uniform State Laws, Archive publications,
microfiche 32.0-A.
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#-+: Thomas 2 & Jf\ L A FRHH S 4172, Thomas I3 AE FAEZED L 4] %
5 Llewellyn 21 L TE D, 0 kA Llewellyn 12 & » Tw iz ok
ST UL H < v, Thomas 13, 19404FEHE L F L L ) IcEY
TIEAT IR R 2 P A DB REFE H OGN IR E L CEAL L9 & L 7219414
FHESII-A @12BI L ¢ R TREENLIBTV WL B2, T4b
LR ANBAITr G2 EEHM 2 2L, fik & L Tiekosga@iTil] ¢
™o Tn 7"%(HIJTA“‘I§JP{£E’J%EI$%7Z< CEEH LD THEBTE LW
& @j%%ﬂ?tfzo L2 bz & > T BEREANEIT»ErNZ 5 LIzE
BCHIWT B TR AR IC R LU, ZOBTLHNERE T, H5 L E
IFHWZEE L T CE 5 23N, HBEEIFITELWEEINLZ L
U BT - 72, Thomas O BEHIE AL . Llewellyn (3, 1941455
%:§§59~59.D T, P’ﬁﬁxélms%b(%%uérﬁﬁj\ HEiC Lk aRE#RiiEE L7z
PR T O R%E & %?m%tf f)‘ Z 9 L7z Rosie V) ek nfr iz e
e ﬁﬂﬁ‘%u]‘ﬁ‘ﬁ%’lb‘f UCC i@ ns— B o haZe v 2 LI #0275 A%
I—Ji V) W BRI EM L, 1944FERETIZ ZORIZ D IZR R 57|
o Tz, #lg. WEBMETOEIRETERIC DWW w7 I 2 My
LoD, PARDBEIPETSEIC DWW CIIFEBEAT % £ 2 SPE AT %
WAL L9 & L7z Llewellyn dik A0, #iaBRK L T 525 & 8-T
WX TOBAH S 6, BRI T US e BE, BRI H
> TH FRREHEC R E DR T 2 < &L oif Wbk 2521 72 2 &
T, BBEBHFOBRBEREE L LM Z22 (U L7120 TH b,

(37) Consideration in Committee of the Whole of the First Tentative Draft of
the Amendments to the Uniform Sales Act 63-64 (1941), reprinted in National
Conference of Commissioners on Uniform State Laws, Archive publications,
microfiche 32.0-B.

(38) See Wiseman, supra note 27, at 528.

(39) 1941 Draft §§59~59.D, reprinted in 1 Uniform Commercial Code Drafts,
supra note 27, at 531-537.

(40) See Wiseman, supra note 27, at 529.



214 Hp843% 3% (2009)

194445 22§91ClE. FIC2EY - U —DEMI AT > 212l L T, 74
NG| T 2 TSI T 3 2m £ D SR A%
ST & 5 = &6 prle 2 A1, 2 AU B I A
BABL T 20 b AT B » ST B R 57 AT T Tt
S ¢ b b W IR A ) A B T % < B
1T UCC §2-601icFE > T\ 5,

Lok b, o THEHENDNE R, HAAROBESETC - TR
BATRI &AL &35 23 2a 2 Wia LAt ) o, 19444550,
PR A % 7% 5 | AR O frle L oS I 3 7 o &
F 2. USA K27 it LBl (R5898) %tk ERREE AW < 4
B BRI L. A SRR TR 2 25 T 1 s 5 IS b RS
B T b5 = 8 T 2o 2 LT SeaAiiil 2501 ) HIlR

(41) 1944 Draft §91, reprinted in 2 Uniform Commercial Code Drafts, supra note
27, at 63.

(194445 %42891] [ EAA M 0 Uz BT 5102551 & 2854 2 BT, i
F 7213 Z DL L DRBUAT & 2 DRl THRIGITHA L e W AIzlE, HEE, kn
TN AT % T B EHNTE D,

@)% DafntEiE, 721d

b)Z D& DT, F /21

(VDS THN—EHOMG RS %25 L. ) 28T 5 2 &, |

(42) See e.g., Appraisal, supra note 30, at 1159 n. 331.

(43) 1944 Draft §98, reprinted in 2 Uniform Commercial Code Drafts, supra note
27, at 63. USA 2724500 (Ba7z) et % Bl & § 2 S2ahiinl 2 2 46nio (B
72) W% FLEH & 9 2 A & KO L CRRIC IS TW e bl Tld e - 722 &
122w\, Ellen A. Peters, Remedies for Breach of Contracts relating to the
Sale of Goods under the Uniform Commercial Code: A Roadmap for Article
Two, 73 Yale L. J. 199, 208 (1963) Z:I,

(19444 5:4£§98(1)] [(1)—M T L —IG AL TH L, Wby ZICHA L 2o
72OICHEIZ & > TE DMl E FEWICH L > T A 5AI2I3. BEIZZDZHEEY
bl $ 229 TESB, 272l ROWTN»OEATHE Z L YT 5,

@FH & DA FETIC & > GHRIEEN L THH ) EABMICHEM L 7212 L

b bd, BESNL D - 28,

BZD L) EAEAITLRODTITZHL 2HATH > T, ZHAOFK AL HET
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T 55eEDBTMHEL . 7% L HENIEN E. 19404F 5 Z867(4) TRE A
FIOBPEFEEICHEHA %2 FET 2 LD TL%h - 7205, 19414F 55842-A
TIRPGAMOTEITH 20 %2MbT . BECERICHEHE L2 TET 5
b b BH S L, 1AM HRSTRIE 5 T SRR AU & 5 L
TR BRI 2O k5 RIS o 72 & 3R 1L
DEFDRERED Schwartz DT 238 ) HE LW 50 Th vy, §EH
WHNCIEREH T 5 2 & ZHENICEET 2 L TldZe v & L7258k 1940

-
—

b B FRFREORIALC L > T, ZHEL 22 EEEN L AL N 55546, ]
(44) Compare 1940 Draft §67(4), reprinted in 1 Uniform Commercial Code Drafts,
supra note 27, at 237, with 1941 Draft §42-A, reprinted in 1 Uniform Commercial
Code Drafts, supra note 27, at 185.

(194147 5552842-A) [51EL b L BRELLCOBATE 7213 Z o i1 LI Bk
Wb DYk, ROAIC, ZOBOWE LBATE 23 2o LI X BE%ET 5
ZENTE D,

(WBATWINIZ Z DEOBL A JEAT £ 7213 2 DR LI e SN b4,

CUBHED B BAT % L Ic B hHm 2 0ATH LIFH LIEAEEZINE TH S ) 2

LRI 28, 3BT L IX 2ol L B E E W 2 ST

WCWEALEBOZLE V72 6T v ) Z e vwiid,

BMEMEE HBRGITED W THIIAT (cover) L7722 LGB TH - 72

Yitro

(AEMEE DTG D 5 EATH 7 SN B RIOAFNIIRINIC 2 L 5 g % L 724H

FHITR LT TR HEIC KO 5N 5 Z &2l L Tk - 7284, L

eemg, |

(45) 1944 Draft §78, reprinted in 2 Uniform Commercial Code Drafts, supra note
27, at 54.

[19444F 5052878] [(DFed1c & 2 IRMEA RIS L 2% w5, SISO &4
DFEDFREIT N LT, SEROBEAT F 7213 PHHG | 0l H OWFEIC BW TZH S I
LREGAICL, HERTEWAEAZHHICIER T 2, AL, 7eE2TNICHS
T2 2 L ERERICRD 5T 2 & TOMBAIILED e b - 72881, FeE13
R 25 CGEMT 2 2 L2 ). ZOBEABNIHIIC 2 Ic#lA L BT 2§ 5
ZENTED,

@)FEFIC L BIEEEF 7213510 L A A & BRI S U4 T L AT
WETWnEEE, BRFINEZBETT2ERZRET2HCGEAL. 20T
WICEHCHAET B0 L 2T 52 &0 TE S,
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EHZE§6600 a2 £ 2 b 5 DT B 73(4'(\5))0 HiC, S ERSA I B
FTERI S EA S5 L ofIs L. USA §4502) LUK, 19404F F15857(2)(a),
10414 EAS(1) X $65 . L0AAFHAS 021 @I BE ) A S 1L Te, = AL (34
TEDBEDEREIZT]| E WD, A I9IZ 13194445 25898538141 UCC §2-
60812, [AlHZe§780 84T UCC §2-5081c. % L CRIEEZ§120(1)()h HAT
UCC§2-6121c ZNZFIHREEL T b —7 B, MEICE L Tid, $EHE3
VX2 RERE & R 2 & 9 2 34T UCC §2-T110 T, Wi FENBAT
JERAYE &5 5 BR Y CRIRE S BERABEATRIR S R R 2B Ic s S e 2
L% b,

Db X iz, see@Ar il & by RIS % A —)v & 5 2 4T
UCC M oiEiElx. 1944FHRICB W T, EABOEPEEH DY
MBEATIRI O EAR & L5l &2 1o, FBEDBTEHEZIZ L O, ZOFIN%
[FIRFICHE A § 5 2 & THESL L 72 b TH 5, 225 UCC B mH BTV
—LiZ, Llewellyn # o2 OFEMIC X, — )5 TRAANB OGO A7 655
WHERG N L FEEDBTMEELATH T 2 At 2 580, M5 THEFEG D

(46) Alan Schwartz, Cure and Revocation for Quality Defects: The Utility of
Bargains, 16 B.C. Indus. & Com. L. Rev. 543, 555 n. 37 (1975). % 5. w6 (32)
ZH,

{HL. Llewellyn {3, Williston iz & 0 ¥ & 172 USA 2vBl520 & bk L 72 %
D7 MR BRI O T L e v 2 HEHRY T (B E (25) 2. See also
Wiseman, supra note 27, at 475-476), & V) HIFRGHS | CIZHER IR L € ik 2 [
g E L eF 2z, UCCIEBWT, MAMOMGIcHLZBEHENS Z5 L
7z #:H] (merchant rules) % M AM IS | LIAHC B X 402 M1 2 135012 &L &
9 ERATH, ZORIEBE T 5 AL THOTICEL Gl S N5 —ia
i E BT A A RSFEFRE OO - TR E 1T - 72 2 E DR E 1555
FEHEELTHhDZ LI TE L), See also Grant Gilmore, The Ages of
American Law 81-86 (1977). Wiseman, supra note 2713 & O 2 JF &I Bl
5LDTH5b,

(47) 1940 Draft §57(2)(1), reprinted in 1 Uniform Commercial Code Drafts, supra
note 27, at 220 ; 1941 Draft §45(1), reprinted in 1 Uniform Commercial Code
Drafts, supra note 27, at 470 ; 1944 Draft §102(1)(a), reprinted in 2 Uniform
Commercial Code Drafts, supra note 27, at 65.
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A7 b I RGAMOMGNC b T BEATIR A S 5 WREME % Mg L 72 2
& T NEATIRK 2 b O BB 2 WTREIC T 2 SE A AT IR I OV BR 5 A
JEBRER R DOFEAR N — L & [ DEE ]| 2EBT 5581 0BEMESD
BoE & D5, BT D PG A O 88X 5T 56 2 &% (., & THH)
PEFCEIC—HICH I NS T e XLy P EIC > TWb, £9F 5
&L BT UCC 8 i # DL T, sea il 2 8 L Tw 220 5 AT
R 5 ORINHEBC BN e 3% & > T b 2 b bW
USAICI3 Zer 5 7276 EDBTEMEER 2 ICEA L 71220 5 D@n‘@ﬂ)fgil
WENZL R > Twb e, bl [FHOBEE | 12T o —Ih
W7 a2 R L T 3 20l §HliT 5 2 A nTh 5 9,

TNV EED Z ) LBAT L —uE SRR TANEAT R
P HDRMEEDL D [ E | L WINLFEIHTE S0 5, Llewellyn
DILR DRERICE I - B DO W TN DOFHHIC b ITFEA TH - 72z e
v, Llewellyn H&Z, BATL— LD TTLLEHL LT L7, Wi&L 23
T OIER ORERDEY | WHFEHT OBIRETEE TR AT 5 DI
HEL A8 S F 72, BAMOBERETRHE Tk [ZHOBE | 258 5
VR &ﬂﬁ@tfb\(?:) 2 L72BfRIE. e EATIR I & R R A
FERE JF R 2 HIBR S 2 58 £ 0B TN Zf O —DIz [ HEL B | 293K
HHENDLEZ S, BABOG | TIEAZ o0 e, Bz ERHEAT
SR B IS BT TE B EREPEL 5 [GEW LB 29k - 72 L&
HHENRT VI, WHEWLITIEZ) DF 2w bFE2Z o051
w:mzoma“% Seld. MRS HREAMORE 1B L T [5850
WHE | ICHEMN LGNSR &L E»EE L2 2 5 Llewellyn D J6% DR
M, B OBRICED - 72 X 912, WFHDK AT 2 BE ik

(48) W& (33) DRIEASCTHIHL 72, WEHETE] &AM OBG DX % Fite
&3 % Llwellyn @ a8GkI3, A& (30) 12W1 542458 ), UCC & i » BlAT v
— VO HEN L 72 19444F LI D 1948FERE D L D TH b,

(49) See Priest, supra note 25, at 972-973.
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2IE T OBAT L=V OHIERL D AR L il 72, £ DREIC
UCC MmO IUT N — i & ZOUIE % K 2 iimic B W T, ko
W ANEATEN D 5 ORI o s H Lt L ) T AENE & S
SO BEE | D)~ HELED L) LT AEE RIS L CHELT
55, ZiuZ, Llewellyn ®txz OB EFE L (. Z 21U % B2
BIAICBWGHR L 20— T b b HEEDG PG A OILG | 2 z
DFENERL 72D THDL L) ICBbILE, LT, Zomizb Ll <
RTwl{zsizldI,

3. WEEHICEITZ=>NEHZNDEIR

BT UCC 8B fild. BEATEM D 5 0 BB o e L . 2 &M
K2 [ZoddE | oFEEL. WL eRo7 > EoNr > | %kl
WETHDHBWZIZ, ZDOHIEERY HIEROWIEIEEICES T Kk
WENTFTNEFFT L HIANMAT L - & § &/ 517z,

(1) SE&JEATIR I F W JE AT I 2

RBATR > 5 O HEINENL D [T DU | 2, Z DX LO—DHBUT
UCC §2-601 T 5 AN — D SELBEATHRA ORIETH 5 —F 1L
[EREIZ, §2-601DF TRled 5 N B IEMEA§2-T11IC & ) fREBRZE & 70 5> T
52 b, RERIEREREIORIETL H 2, ZOXIE, BlfTL—
WVORNENEZED T 5 LT Fzd i, 19444 B4 LI Llewellyn o Jo %
DR W& S 172 2 L 124N % £ - 72 Honnold 75, FEEMIEATF ] 0
WHEPWD TRz 22 & Clﬁﬁi(sgo WoFEEIZ. Llewellyn 28872 & 9
1L B e A ARSI S T & ) MR CRIERIL A T B Dbt
PN | EDFEIEEAT TH - T wREAT NS D0 T VA RE 2 200 7 e 2
M5 Eﬂiﬁ‘yé“f"ﬁl’ SABICHEL T 2 72 DICFHEN B 72T TH B & DF

6:%’)‘\/‘“(‘«‘60 &N DUREAB RG] % &iic, seaEAT RN 2

(50) John Honnold, Buyer’s Right of Rejection: A Study in the Impact of
Codification on a Commercial Problem, 97 U. Pa. L. Rev. 457, 479-480 (1949).
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TIN50 LT (S0 %TE | 5 ABIT~ 5 Th 5 & Ohir
BEEEIE. B LIRS L. 195208 RT X 2 1 & BEHIIC IR L 7
T JEEGERE S LD . b2, B L M L
CHIFT S 112 MR T Peters = & ). # 0 B L2 & 417, Peters H < .
[§2-601I2 M4 5 M A PSR O el S, R % Bk & % MR 2 = & 2
BRI £\ S BRI O B 2 42T . §2-601THEs 2 & )
2RI 7 A 2 BT 5 1%, TRATIC W AE0E S 5 Tl 2 T4 T
X 3 [, A T B o TR BB L L 5 & B 7
T B EEI T B oo SR RATIRIN MR 5 = & T S22
ot ) BT T ¥ MR RIS Lo b 1B, §2-601% 80h T
RELE L. 758 E RO R £ 55l NS 4D~ E Ch b, H
BT OB b 1% 5 1) 1. §2-6010001e . S0 % MY 2 B
MR % 52 3 2 DROBFRE 2 XCF FAAD S £ 5 HIK
BRI L b o = et D |,

[ OUTE | B LAbE . UCC 5 Mt /o B 24
$5&. HlzZIE., Sebertic L) ekd TERES N2, H%iF. Honnold & N
FHRCREL 25 2. 1944E S TREIRATRI WA % ik 2 o)
SIS 7 e BRI - B OAE T 2 D WA KL T R
BRI L 7282-6085 = 11 % TR b 7 < BEE L Tvs 270 b 450 2
B b FEAHI £ RS R L 5 D & T e 5 BB
YL CHF 2R < 2L T % LT, Sebert (. AT L— LTI

(51) Id. at 469-470.

(52) Report of the State of New York Law Revision Commission to the Legisla-
ture Relating to the Uniform Commercial Code 26-27 (1956).

(53) Peters, supra note 43, at 207-209

(54) 1Id. at 215-216.

(55) John A. Sebert, Jr., Rejection, Revocation, and Cure Under Article 2 of the
Uniform Commercial Code : Some Modest Proposals, 84 Nw. U. L. Rev. 375, 422
-424 (1990).
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OSBS5BI A
Balc k% b F. WRERENC LIRS oS b0 ThD L LT, 54
AT B 4TI 2 O 5 B2 L 20 T B (390 M| % 30 2
BN, IR S 15 HiIC A Aot 2 TR 5 A 2 I < i
R D EchH-722 LiFREIC Eﬁﬁ?ﬂ“{ufsgo

¢ LTELEOM SR, [ 0BT ] 1 Wl 2 5 e b ) 38 L
WEN. 2O A BT UCC 5 MUE AT Ao T b b R I
2 b, BlIE. Fiko) Peters %0 AASIF AR 35\ TS BT
B O % B2 72 UL, UCC 5 SGE e 5T, har 5 %
BLREE L ORI b =5 LRSI RS- L 00, HECST AR
BB D IR T AAUE. RIS AT 5 R
b O R % I 5 = & % 3K B KA O A b O KRS RO
S ZABIAHC b 1044 55 T L SRR Tl e L
e IR T OVHE L = & I BRI 2 SHE D R b U 72 2 & |2 B¢
HHI, LoDy, BATIL— I, BEETFEIZEAL—LE LD
o, R ZOBIsk 2 LT, HEOEEESE A RHTH . (b IEAL
NI A b B LT E 25 ISR B AN TR L %
AU 750 b T B ELKRY % BE SR R UCC 55— ik

(56) Id. at 425.

(57) Preliminary Report, Part 6, Rec. A2. 6 (1) (B), reprinted in Appraisal,
supra note 30, at 1159.

(58) E.g., August 1, 1996 Draft, §2-603. 7 3. UCC % _#REHE N K=
http://www.law.upenn.edu/bll/archives/ulc/ulc.htm # ucc2 TH 5 = X 25T & 5,

(59) 1 White & Summers, supra note 14, at 5471%. 22> % DT H % KD & 5
L T3, $hbb, [SEeBATEIIC AT 5 X v > = RS 7
bbb d. UCCH MOUIEMG BRE S L YUERERRE 2T & L IcEse
JBATIER & e L 72 WWEHE 7 — 7 ORREA D 26 DZE SO TR
DHEFFZRZ 1205 Th b AFEOILZHDO— NTAD L 12wz v, EHE
3. FUERZNOEGFHTE DL HZ B A w22 8T, b — )ik
WHDBD L WERZIERT MR EZ KD ThbDE, A THAMSLT | &,

(60) ==2—3—7INBEOERR &0 TS (52) DAL TIE7E ) | FHMEAT
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VBT it L AR T2 o L 7 T B85 Honnold 12 44
2B BT b ORI L hh s AT R A R 2 5
BT 2 BB e E OHE A F L0 b. 25 L 2BHie &
BEELL S Lirh. ZOTPHEEES 2 O%OUIEIEE 51 2 41
Slz BT, CISG oA AT AR ORI LRI A SR 2 31 <[22
OB | ICHUE L 72 HESRD £ o T B Z R ickcmn s nzic b
pb i F (CISG 425, 847(2), §75). 2L b Honnold & »R3EHE AL
LD T E BT T SRR S AT B . 5 o T AL

JRRIOFRF % i L 72 B, 24z UCC i ik Z 54 (Permanent Edi-
torial Board) O/NEHS, [M/AEREOWIC, =2 —3 — 7 INESUEER S
DIZENIT ) HBUTUCC L N RWBETH 5 & H 2 2B LMINIZIZ w555 /)
FHEL L TCZOMEXZ 4 HUFREE L THTRETH L LEETL I LIIL Y
W] Rt 7znd, RIFDECHEEIC LS #2511k 9., See Editorial Board,
Uniform Commercial Code, Report No. 5 of the Subcommittee on Art. 2. at 103a
(Jan. 18, 1956) in the Braucher Papers, file 26-2 [[i]%#H3 Harvard Law
School Library ¢ Special Collections I i ] .

(61) Preliminary Report, Part 6, Rec. A2. 6 (1) (A), reprinted in Appraisal,
supra note 30, at 1158.

(62) 7. E. Allan Farnsworth, The American Provenance of the Unidroit
Principles, 72 Tul. L. Rev. 1985, 1994 n. 46 (1998) 3. CISG = PICC D #i%E % HE
BL7Z) 2. ZNEDOHMEDORT [(7 2 ) 7)) EINEOBOEIZE L THEANCHE
T 2IMET 5] [MBERIC & N2 DI FE R HE S (2 & 2 B T
HaH| LML Twi,

(63) PSS EUIERE TIE, 7 — VBB EENIC L 2 &0 BHEE M5
POFRIA WA H H 2 L #PHICHEM L CH . ERERBATYH - TRIETE 5
BAETHEWRY, 5282 L3 ) BH»H ) (CISG§25). 720 RIWAT
(cover) L T&F ([S§75). Tz, BHFERKIZTE 2o L. MREHEKIZTE X
W ([A846(2) Z 2RI LT\ 5, Preliminary Report, Part 6, Rec. A2. 6(1),
reprinted in Appraisal, supra note 30, at 1159. See also e.g., March 1, 1996 Draft,
§2-603 Note 3 [[H U #c#kiz Annual Meeting Draft 1999 F T &&HZZ /L5 1
2].

7t 3. CISG =° PICC ? [HER 2 L — N~DF Jld. Speidel 75 K— & —
=B 7219994F D NCCUSL A HE T TR LD, ZNLUBDOFHE TR L1
el o Twd, 19994 %2 85 L 72 UCC B MUEERD L K— 8 — DA D
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e L) LT, ©LAER L, WiFRONIL, EaETEL %
RN — N ETHZEFRIIAHEE L72) 2T, 22 HIlRT 246004 & L
TOFEFEDBEMR Y2 ETRD LD, Tibb, NETEHD» LR
WIREL & [ BEE | DTN HINTEDEHEAR D0 H b EF
if?o

(2) BIEHEDMIPH % K 5 e

NBATHI Y 5 O FHABERL D [0 E | 2 OXLAERIZIZFEED
BIEMER &2 TRO LD, ZOHIPAZ K> TREAS NS Z L3, KD
ZODMEICBW R TE 5, Thbb, —l3. OZHREN%IC L 58
FOBFBMEIATHEL 5 2052, b —2lF. OF NHKRERLIIED H
5 B AT E N2 A1 LB EDBTEMEZ T BATHEL 5 20080 & »
) M2 BV TTH 52— DI BTEHEDRFHIPE, @38 5EHED K G A
DEETH 5,

@ EBSTHENDRRIEE FTIEO»rLRTAL I, ZOMEIL, Bk
milY) . BATUCC §2-508Ic BT, HED [FWIc#HAL we L THE
MR NTGE] ICREDBTEMEZED L EHEIN T L —T7, HEIZ
TR L 72 A W TIEBEZ N T W Licmz 5T 5, i H
EICRT 2 &, ZHB (SZHEEOBA) 13, ZHEA (SHEE0%A) &
B FERICBEMEPRO LN LI b0, EirE L THW Wz
ST BRI RS THEEIC & 2B E KT 5 AFARLIZ 7o v &
Lfiﬁiumﬂ%&%ﬁﬁﬁ%<\:ﬂiﬁxﬁﬁﬁ@@%émﬁﬁﬁ
Jek 3t HEIR L TR B WM SR S LT X 72, B2 1%, UCCS

WCIE, TS TUCC 8 bR B 28030 [#A] #iloRs (—)
— [NEHBI & OBtk % &FHIC | P EER37T5% 3 = 45 (2005) 84E LT
I,

(64) HH#ME X Z DMBHDETEDEREZ ERT 2L D TH 5 EETHIEREEL RS
N 5% (E. g, August 1, 1996 Draft, §2-610 #5). Z#UZ. se@@EATEIC L 0D #
FES 7D Z N ZHIBR S 2780 E M & —RINICHUEZ NERETHDL LD
MR Z R LARBThE L5259,
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2 608(3)h° [ A L 72 FUE NS, Skl B LT e A 4k L 7
o & ) 1R R OBl 2 AT 5 ] & B2 L T 2 00 JEits & 240
%L IS £+ 2 UCC 0BHOEN Th 2 LHIRL. #2108 HE
O T3] 12, FEOBENE HEATRT 3 2 2 b a5 L RS,
A OIS b AR5 & TR 5~ 5 T 3 & DR
BEIS L. 2 2GR, HEOLE2 [Fikic (iberally) | FRAL
R T O— T DSR2 TR b Lo 2 & OB IA i) 2 J5 2485
= ¥ BB UCC §110220)55k s> T 12 2 0 2 Bk 12 F 3 & 03l b
BB, L LHPIE. KTV EORER, FEolEmo | e s L
TR O 5 2 AE DR % KD B = & 2 #8s 72 Gappelberg v. Lan-
drum FHEL 13 Lo, 200k 5 R WBR E BT 2 0h— R TH B 7
DEHIL. PUEIIZIE82-6086)0 (35| %K 2 Lk SRR %
X1z Bht, FaESESHE R B AT 2 & % B & HE ORI
F 20 b EEAVEAL 22 % DL A O I S N~ E T 2
Y ORI b £ B L S,

(65) E.g., Sebert, supra note 55, at 391-393. See also Howard Foss, The Seller’s
Right to Cure When the Buyer Revokes Acceptance: Erase the Line in the
Sand, 16 S. TI. U. L. J. 1 (1991).

(66) See e.g., 8 Corbin on Contracts, supra note 11, §33. 7, at 180-181.

(67) YUk UCC §1-103@)2) T b [/ B H D 51TV B,

(68) 1 White & Summers, supra note 14, at 578.

(69) 666 S. W. 2d 88 (Tex. 1984).

(70) See 1 White & Summers, supra note 14, at 577-578. E. g., Oberg v. Phillips,
615 P. 2d 1022 (Okla. Ct. App. 1980) ; Jensen v. Seigel Mobile Homes Group,
668 P. 2d 65 (Idaho, 1983) ; Dickson v. U-]J Chevrolet Co., 454 So. 2d 964 (Ala.
1984) ; Fitzner Pontiac-Buick-Cadillac, Inc. v. Smith, 523 So. 2d 324 (Miss.
1988). But cf. Guerdon Industries, Inc. v. Gentry, 531 So. 2d 1202 (Miss. 1988) ;
Web Press Services Corp. v. New London Motors, Inc., 525 A. 2d 57 (Conn.
1987).

(71) William H. Lawrence, The Prematurely Reported Demise of the Perfect
Tender Rule, 35 Kan. L. Rev. 557, 583-585 (1987).
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L CRERID A 7 5§ 2 ARIC L FEE0BEMEE RO T [BYnE
F| OFMEED D Z EDMIGE ENEETH 570 5. F0FEBUI LIRS
£ 51307\, UCCEZMIUFEETZDOMEIFRE L L > 72 DIFZF D
BRTEIKRTH S, T TEMRN L BUERLEDRTIZSE.H UCC 8 i
EDEER # MRS L 2k o PR BB & TIE. Zofmaic D S BB H
). BRO—BD R Mo 10, 2O 2 AER AT Mt S
ZWEEL 72 &K # 4 (American Bar Association. LT ABA) M4#5
WRdZEH 4 (task force) T, ZHIMMEINLAIC 8T DBTHEZ LR L
TR HAETH B L OBRSH IS L b, TROBERET b
19994F NCCUSL AWRICH 2 & Th s BEN BN S = & 7% CHE
XD 1o, 2 OB, IS RROMA L @b 5 bo & LT PICC §
7.1 MICRFICERENTEB Y, FE0BEMEZHEKZICD [ER] LT
DD EH [FOUE | OEPEEIRICHT ) DO TH S EFEHRIN T
722 EDHELZ 5——Speidel DT > A ¥ > b L R— ¥ —TH - 72 Rusch
13, EEEA 2 I FE 0B KR E o e TTo—olc [1B5EH] % 2%
5.

Lo, 2OLHICHREDBTFMEZILRL T [HHOWE| 2ihd L5

(72) Preliminary Report, Part 6, Rec. A2. 5 (5) (B), reprinted in Appraisal,
supra note 30, at 1137.

(73) Appraisal, supra note 30, at 1141.

(74)  See e.g., May 1, 1996 Draft §2-610(a)2) ; 1996 Annual Meeting Draft §2-610
(2) ; November 1, 1996 Draft §2-710(2) ; January 24, 1997 Draft §2-709(2)(b) ; May
16, 1997 Draft §2-709(b) ; 1997 Annual Meeting Draft §2-709(b) ; March 1, 1998
Draft §2-709(b) ; May 1, 1998 Draft §2-709(b) ; December 1, 1998 Draft §2-709
(b) ; February 1, 1999 Draft §2-709(b) ; March 1, 1999 Draft §2-709(b) ; 1999
Annual Meeting Draft §2-709(b). Zc 3. January 24, 1997 Draft §2-709 Note 1 I
X, ZHEBLDOBEDBTME BTET 5 BOBMIUIERREORERE AR E 1L
5 LB 5N EORED D B,

(75) Linda J. Rusch, The Relevance of Evolving Domestic and International
Law on Contracts in the Classroom : Assumptions About Assent, 72 Tul. L. Rev.
2043, 2064 (1998).
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Edp@hEIcx L ¢, UCC BUEEED AR TH L < #PL L 72 D50 2 4
A TH - 72, ek OPFEZRE S TER» SN0 21U Th 5. Bz
£, VB HHA (Consumers Union) & \» 9 Z DB EFADFH#1: Hil-
lebrand (3764 D SEME & 2 A 212 L ok L CRled 5 2 &2k < SOk
L. S UCC % ZMBUE/EE TR 2 5 N 2 BTz, Bl &
5 k. BSEMEE HMOBE s 5 W S 721412 SR M T RE o 729
DEEBHBGEND Z 2 2#RHEICLTEB N, £ LM% — Ry
DY BHIG|TRD D Z L IZETE 2WEEIC & - THET, BEMHEDKR
HPH 2 L0k 2 WOEIC & 0 B OFLIRBARII A B IR E 15 2 21
thEny mff‘}iﬁmfiﬂa?ggo A2, Llewellyn ?IGR DR % 3
FEI S L 7219404F 5 48h%, RER ol ) . g AR OG> CoaE o8
THEERO L) L Licikz ), 22, BlE@wHEICL > TSHINS
PICC §7. 1. 4 HBEM G NS EH S NI T E e b, IWEHEIU
RRBEICBIIE, HhoFRTE L)1, BEEAHIRL. [ M |
£ D TEATER > S ORI A EHIRETHL LT L5 Lk
HE, R oFREN WY TH % Grappelberg Mot . 151k #
SIDFER 2 \2ZH DY &R EOBTEHEL BB L2 bFEZ L1
%, L2 L. Hillebrand ®F5kid. 56EIC L 2BENTEH 2, HEE %
> 2B B BT OEEP AR OTRE» TRAT 2w b &)
2 OB TN 5 2 L A EHEIELRLT 2 D TIE L\, 58ED
B SEME % 2RI LRl B Z LIS KUY % Hillebrand & 14 7 & Kk 75
7719994 NCCUSL MAHZE F TORKUIERREICHY) AL b 2 &k h
S72DlF. BATL— VDT, 72& ZWBEBEWEITL . BABOWG] & H L
CZBEMOBTMEI RO SN TV BLE, ZNEHHEE THRY | 5%
DBETAELLIIN R L) ICHES N TRERE E—cEZ senr s
THH 59,

(72

(76) Gail Hillebrand, The Uniform Commercial Code Drafting Process: Will
Articles 2, 2B and 9 be Fair to Consumers? 75 Wash. U. L.Q. 69, 105-108 (1997).
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Lorb. 2Ok ICINREREITHS L BANOIE T 5 &1 b
b b A DI A B AL 3 TR L T 2 B OWIESEOHE
. 19994 11 B A HRIE 2 o T RIMETE AT 2 b LI, LI, 7
FojlsEHEE . L Ak g b [ RHRG OB 2R, 2-
6084612 26 5 T 4 1= 3l L 72 | (B =) Moo ish b5 &
%E’ﬁ(&)%ﬂf:@f“%(@o A, ZFERT (=HiEoge) B L T, B
F— L E L &5 12, RABORE ThIBREMTORE Th i,
LT DO TS 5 & L oo, LS (=% EHE 0
&) RBIL TR, Fekosisahes BAROTEE I B - Tl b ov, Wl
HTORHTIEZNERD L 2T 5L DT, b b INERHERR OB
Kli. FOWETENSZ A<, R 200368%E UCC §2 5082)1
BWTKREINTWS, 19994FD KD Z 5 L 72BIEDTE RICIE, FFED
NCCUSL 212 5T, Wb 27— b ¥ = 4 - CHAEAL L 7 B
ORI 2 3 ) WA & B OISR L . B0 K
9 5 Speidel HEHLL TR ISTIFL 72 = & %213 T, 4%
0L K— 5 — T % Gabriel H92IE % Ko THi D b 5 WIEI T %
S B B b b F NS A LT I £ &
PRI L EO T [N EE | oJjith it 2N &L T, Ik
= H Y . UCC 5 RsF s 50 T A RIONE| % A5 = 1L

(77)  See November 1999 Reporter’s Interim Draft §2-508(2).

(78)  ZFHBENFEEDBITEMEACT B HEZIOBMIE X, 1999411 g e
TIIHEI DI LT H B & DR E TR & TRESI LT 72h%, 1999
FI2AWE TR S ERIER SN T 5,

(79) See December 1999 Draft §2-508(b) ; March 2000 Draft §2-508(b) ; 2000
Annual Meeting Draft §2-508(b) ; November 2000 Draft §2-508(b) ; 2001 Annual
Meeting Draft §2-508(2) ; 2002 Annual Meeting Draft §2-508(2).

(80) =ik - BB (63) [(—)] 84EiE (6) &M (B, Y— 7= A Fffico
WCIE, T - ATEBE (63) [(Z) ) HrlEiEc 384 3 5 (2006) 28 LI NZM).
UOE UCC 85 smAs [HlEnJfett (enactability) | 2B 722 L2 O\ T3,
[7) - AiEH (63) [ (H - 58) | HrisdBaER39% 3 5 (2007) 232E LTS,
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I HEN 2 B % PO L 72 BUEHHESE S Uil 7225, IHIG | %
R ZIUCTEN IS B A R AW 2 | WD L Tniz &
Z %, Gabriel 13ZHATOBEEMEC DWW TIBATL— L2 HEFF L DD, &
RO R TH 2 Z LD BTEMEZ D W I BT D 70 g AR DI |
IR T7TZATNT7 7 CRODLZEIZLTZDTH D, ZiUz L), =4
HOBTEMEE )L —ICRBO THEILEINE13T TH - 72 [T D]
3. . REATER D S DKWL 2 W 7 5 L e B & DIEt E
5 DL WO BB % Billc . AR OGO Y) CHA I EHT 5
mii;%o

Q@ BREONZBEHE TRIRICQFRTALI, ZDOMEE,
Llwellyn G2 ORERIC BT, BIEHED R G A B 2 Bt 12 B S 1T
mt&tﬁ%é:tﬁ%%%é%o%%%%LN@WnﬁﬁAﬁ@@%%
HOMRY) CHEWBEATE & BEEOBEA L SXL 72003, BEiC HL 7258
D FEARTIE. B IBOE Th IUE Z 12 BHICIEME L TR & kRS
250, LLAHMNEZHEL 72 ) 2 ST E T L) Fl S+
LEFAMTH L OO EBFEATTH ) . o 2FHBEATZEML 7256 244
FEG A il YRR T & ) EEN e M 2 T A S AN G I
BLL &9 T 2EHFOBSTERNLITLE ) & Lz sk s
éﬁo%5?%nw\qummﬁam%ﬁ%w%éwm\ﬁ%mﬂ%
B H  F TR L E D) . FAURRE R B SEEN

|

(81)  RAANRINEG]TIZFeEDBTEMe T ZHOWIHE b TRD 2 DIz, WTHRE]
TlE—fiz L CRHEOFIE TXA L CFEEDBEMHED T % 431 5 %WIE UCC §2-508
DAL > ZHFRere L CHERICIESAL L J 2038 TH 05, 205 ClE ¢
122 %, Wgh e et 2 B—Bic# 2 2 BUAINZ I OREW Th > T, BATIV
—ILEHEFR L 729 2 TR DA WBIERZ T R EI N2 2B LS 2 22T
&5,

(82) WG (33) (34) OLIMHMEHTTH. PAAM & B ) WHRHWG]ITld, B4
JEATIRR ORI L BEMEE BETNETH L BERT HXIRTH 50, [ %
e H B e % @IFICH L T b,

(83) HiHBIE (29) (30) DFIEALBIE,



228 HL843% 375 (2009)

JBATIRA] & 2N %8 F 2 2 mEAABATIGE RO T, BEZ2FF2FTh %
CHEIRA B I L IR TR B X 5 2 L2 b—Hlh B, LT
FEFEDIBTEMET 7 N ERE K BT D B 5 HW» EAT & Lz BB ATk
T2ZEIFTEL W EEBICH 7200 Wallach Th - 72, BIAT UCC §
2-5082)ic £ B &, FEDMBITEMHEE, HHWPWAELBTE HE» L LA
FHL T ND EFENEL S [AHNLHME] 2°b 28410, W@
Mz L CHEOBMAENICATHEL 5 2 L 3N Twb L2 A, BEDTE
BT DEMEO—DOTH D [HEN LA ] HoHH EAWAMETH 5 &
LT, ZDOfWNC LY #LA 7298 13—— Llewellyn @ JG2 O RERLIC WIZRHY
s LAEWL DD, ZiLEELE LI Aﬁﬁ(ﬁ‘iﬁxﬁ#ﬁx{ﬂ’kfﬁxr#
DD % DM EHED—DIZ 7 b <‘:T L7Lo Z o Wallach o BRIz

LT ZFRFE2ERPT 2mE D W 675“ #) 2 1x, kiko Sebert’?

White & Summers & (ZHEHIIY T, RGBT ) 50 L 7)ji%§"($) %)

(84) i, Llewellyn itz ORI, BEIC K72 . UCC il #fe T4 ﬁtf
HATV— v, ARG b BEBATEN 23R L, $72, BRI
SEMER T 128> TWwads, L, ZOZERIF. BABOREIThH S & ?ﬁ%
FHMGITH B E2MbT M50 M THHA L e | BATH B UL B 56T
PEFRT 5 &L bic, BEDBTFMEIATHILE % KT 72Ic T E vy b, HER
DINREENHRIEEEZ 52 53D TR EWEFZ L2 ELUHETH 5,

(85) George I. Wallach, The Buyer’s Right to Return Unsatisfactory Goods—-
The Uniform Commercial Code Remedies of Rejection and Revocation of
Acceptance, 20 Washburn L. J. 20, 26-27 (1980).

(86) Michael A. Schmitt & David Frisch, The Perfect Tender Rule--An
“Acceptable” Interpretation, 13 U. Tol. L. Rev. 1375, 1397-1398 (1982) 2%~ T

3. BUTHV— VB L 7213 7% B Llewellyn Otz O & 4 < [H L JZ Iz,
meﬁﬂ)ﬁ%%hﬁﬁ&ﬂ&ﬁ BRY . HEIZZ 0w H % R AR OIG I DAz 7217 38
O, 72 & Z BT IEE T D W HR A NS B W I Fe R B SEE R A;T’\ ETh5
L4 5,

(87) See Sebert, supra note 55, at 389-390 ; 1 White & Summers, supra note 14,
at 583 ; William H. Lawrence, Cure Under Article 2 of the Uniform Commercial
Code : Practices and Prescriptions, 21 U. C. C. L. J. 138, 157-158 (1988). See also
Robert E. Hillman, Keeping the Deal Together After Material Breach-Common
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HIFE D BTEDIR & B HEAEIC IR 2 L Db B 2o, BUK TIXBREOFE
Rtz 0o b A S 2 1 %Té%mﬁ%ﬁT£% = s >
LT, MNEmEE. ERTEIMENY Lm@ﬂﬁﬁ% SEY 5 BEOWISL
#aE BT UCC E M v & %Zﬁﬂffi& V) . %9 L7zBSCo RS
TVBDIZH 2 THEEDBETEHEL BREMICIRT 5 & BUTL— XL
7o [FROBE | DEBEARYICEINL EFZTWDLEFZ L),

Lo, 20X )2 [FHOUE | 12BN BELS—IC & 5150k
Todh - T, &) bIEEFERG| 2 &I, BEOHNEEZHBL L) Lo
WEDEL 2, FDE ST 25 2 7205 Zabriskie Chevrolet, Inc. v.
Smith My Th 5. EA TR, WEEIWAL BHD L 5> 2 2
T VIERMEDIH - THEATTE R o722 &b, BETHET 4 —7
=D 3= =LAl H o5 MOEL L) ML N7 AT v g v ER
o) ZABEL THWOTHEGIZPEZ ) L L2 2 AH, ZDOWEZEIZT
W) #IEHE L2V ) FET, T4 — 7 =BG LH %3k THER
L7zoicxf L€, B HD IR 2 W LS CRERL 720 BT, F 7> 2
v a YORMPBERGEIETSH 5 EBEL. 205 FE KL E T
Ty U TR DHIG L v 2 & 2R L e h5 s . A0 & 9 ZedBihad
WEBHTIIANTSTH D EHRL72, HHENZDIZ, ZDOREEICIAS
NIRRT TH D, Thbb, [KEKEDANIZE 5T, FrHEOMEAIZK
ERRET, TNHSRB LA L T 5 DI EDEEME & Leaethd 50D

Law Mitigation Rules, the UCC, and the Restatement (Second) of Contracts,
47 U. Colo. L. Rev. 553, 589 (1976).

(88) Sebert, supra note 55, at 390.

(89) Lawrence, supra 87, at 158. filic. Sebert, supra note 55, at 390(. B F2%
T 7 e % SR ARSI T 2 54104l 2 T2 OB EFeFIcils b itz o5l
5% Ef‘% XL, BUOPEATLRNZ LD THIUSY 2 2 0 Z R L2 H

C L BIEMIZFREICE > TARE L LD TH LU, %9 L2Ber ER LA
%) C(‘:J‘o.L_;JE ROLNAERETHD Liml 5,
(90) 99 N.J. Super, 441, 240 A 2d. 195 (1968).
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PTREPLLELEINEZIEICEL>TTHD, D EERBHIFESLITIE
(Once their faith is shaken), Z?OHi(3, BHEIZ & > TARDMIEZ & 727
(e 720 T BETEEEIFENNICHR T b T, EikT 5 12 Ban”
—MROBEIR E > T L F 9o A TRALNTBELEIAT5TH S
AN %B%T‘zé(%)o

AU, EBECIE, RTICHT 2 HENEEIIE S WIS TIZ LD E
7 BSE R L BB H L E R LD TH LD, L LR
X, HEPREICHNT A2EBEZERICR LS, 2o L 72923
THEHEF L EFRE I ELH Y ) bRl 7LD &I
5, 29 L2EYRZ AR, BEALZH L WREEHO F SN ERICE
REABIEDH 720 H DL, ZHHEKEKRLCEIR T ( & HilENE
FHEERE D SBTE IR & O L N A4, HEIZERICHT 2EH2
Kofor&ich, R L TREDBETELHZ L 2T LI L Lo, R
IR ey ifeR ‘%ﬁiﬁﬁﬂ)?gﬁ“%i 572, T, WX LN0N [BHEORE
LX) BThD. WEICLDE. S0 [ERORL X ik, THEORE
2 b S TIBEMEE — RO DD, T LI HFHG NI L CHEENT]
BB L EOFECHh D5 LD L LT, AROIG] TIZEKL
HWED B B A D ETEMER e 5 —77. WEEIG| TIZE R BED
WAL EEPELITIEZENTHEEEZ T ET 5, TOEKRT. [F
O S & Hild. ko Wallach o JUR 2 {58 FH IS DR ) CHE L 1k
HDTETONREZREL 72D 0 EFHETE L )25, iUz, —EIRY DY
FHWGNZBW T, BRICHT 2EEIRbINSL . HER DN HEIT.
7% EBT Th 5. I AX) 7 (enough is enough) | >3 SEBIZHE 1 |

(91) 240 A 2d., at 205.

(92) E.g., 2 Hawkland’s Uniform Commercial Code Series, supra note 9, §2-
508 : 7.

(93) Cf. Rester v. Morrow, 491 So. 2d 204, 210 (Miss. 1986) [fHL. = [ 9.
JAENZ] roRBUL, B2 BIEIEINIRA L LIRS o 72 & B2
W 2 3 5 FHIRE N BICERORE L EA2RT LD L TUHW LN DT
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FeREEZW L CEEFIC L ) MERRZH S Z & — g cE ¥, &
o0 INERODLZELEETH D EDEZICL B, WHEIGNZIR - TE
71:1‘7@0)1_)13] ZHIRL L9 9529 Le [EHEHORES & Smiciz®s
%éﬁ\mTﬂm% . BIEMEDOATE & & ) RS9I KRR L [ o2
H| 2o b KOS IR LT, &) bIFEHEIG] % &2, Za-
briskie 2 Lo, TOMHEZREL & -5 & T2 ~DEhE
BHotzeZ LIFHEHSN TR,

UCCHEZMUEIEMREETL L Loz LR, b3z, kiko
ABA OFIBEI R B SRR B SO TS L 2B L2k
DIEDZ ) Th b, Tubb, HEESIT. [EHEOREL & Wx LT,
WEAEWGICFEEDBEMHEDFH % 55 L 72 Llewellyn 762 D REM D
BHHTHL EFHLL., 202 DRSS LR 5, 5EE0BTEHEL &
SRGABIOIGNZIRY) | WEERGIICB W T—HUcHibR§ 5 2 & 235
P DTh B, 12t i AR, I RER RO RS 20 T
CEiEEE LTI Nzt on, 19949 1 ADFZRE A TR2ICE RS
ﬁ%o%mﬂmuﬁft%%gﬁfﬁwﬁ WHEE. EEBATHEI O
N AT T (a7 T =) f’&)b_f) D L7 W & Fa g L CHEAE S
2 EHEDSREHIIC A S LT Zg# ﬁ; Z 9 L72iEEIc & B iEaiE0AT
FENERITHPT 2113, WEBEWMSC BT 2 BEHEOBEH % —HEHc &
T2 L0, ©LAWEHREEZ L AMRISAECR L DD, MEIC)E L TE D
JARIRZXE2RETEThHL EHEZ N b EHMENE, 29T 5

ha].

(94) #lzi¥. 1 White & Summers, supra note 14, at 589(%. #ikdkik UCC §2-
508 WIEIC L CTH 2, ENEAI TR ENL S [BEHOFES | 28HIC
WBEMER BET 5 2 LTI RNONY 2R L Tw 5,

(95) Appraisal, supra note 30, at 1140.

(96) See e.g., March 1, 1996 Draft §2-603 note 2 [sic. (25 { FF2 T note 2 27
DEM L THAT BN 1) ].

(97) 1 White & Summers, supra note 14, at 589.
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L. KR RS &) SwoRIIF—>D b vid. ZOHHR% 0§ HKA
T HREDH B DB ED T X, FEEOBETENELY D L ) KBTI
RDDDDE ) B BERICERITEN D Z LIch b, S TTAN
. ZoMEIR, BUTLV—NVOFERD—DTh 25 [HEI | »525
IZI3HEREE TR TH 5 L DREEO T, Z2iucflib a8z ee%
FENLL L9 LT 2RADH TR EN L REFME L TZT bbb
1 Ch B

L GEREoH 72 e b UCC 3B MRdaE/EZEIC B v ThE#
IR INDLZ LiICh 72, ZOBRFICERI Nz, 213 ) PICCS
714TH 5, ZDPICCS§7.14% ZH12, 19974F 1 H i< Richard Hyland
I2& D, BT [BBRTLO T, @ DREEIC# 9 (appropriate and
timely under the circumstances) | &I1258H 5115 E DEAI LI N2
. o HERITEE 3 HOREZR S TAR SN, £DHRDKYIERS
CREAL T, 2 LT, ZAURI0ENL K F— ST £ ) IS

(98) ABA OFEFIMGIZE SOMER L 72 fHili S 2Tl 858D I3 Bk 7 Bt
IR 4, BRI X B SE DG & 7o b 7o\ & ) RURIC B E N 70 SEE R E 4L
72, See Appraisal, supra note 30, at 1144.

(99)  BARMYZc SUFEHEDMEHHTICH ZMUUED TS Mt L 2 FEZE L. [&
BRAY 20 ARAL | DBLEDAFETH 2B E & L. oW L2 X5 L2 H 5 2
L #4584 T\ 5 (Preliminary Report, Part 6, Rec. A2.5 (2) (B), reprinted in
Appraisal, supra note 30, at 1137), Z?ricfilil 3 HEE SO TEEETL 5]
HENTWw5iEY (Preliminary Report, 6, Rec. A2.5 (2) (B) n. 17, reprinted in
Appraisal, supra note 30, at 1137). Z OEAEOARWIE X O REA R SEAEL L 72
DB FRIAEAIZ DN TR L T e - 7278112 LB TEMHED TR 5 1L 5 D
fhGE E4 bz TW. Oil 4+ [T. W. Oil Inc. v. Consolidated Edison Co. of
New York, Inc., 57 N.Y. 2d 574, 443 N.E. 2d 832 (1982) ——H%EMe# HE] TH
%, See generally 1 White & Summers, supra note 14, §8-5, at 582-583.

(100)  See e.g., May 16, 1997 Draft §2-709 Note 2. AP S LT 2 WIEHE %2 A5 R
0. EBHZIZ ZOBREEFRIMTT D -2 L) TH B, Thbb, [LFRINOT,
WY DORFII2# 9 (appropriate and timely under the circumstances) | ¥412
BIEZBD L EDERADBL L 2DI3 D & H L19964F11HEHETH - 72 B,
January 24, 1997 Draft §2-709 Note 1 I & 2 &. Zo%ENIZ PICC §7. 1. 412>
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IZBWCZHEDOBTEHEOMB 2 PR T 2 BOBIELl L 3 N B L AT

(101)
7 <L I 20034F HE UCC §2-5082) TR D L H IR X LT 5
(102)
Thbb,

SIFE UCC §2-508. 76312 & 2 Riid) e fit £ 72135195 L st 58 5 AUt
(2) BFEAH2-6015D L <13 261251 EWind L < 13510 L ofh
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x (‘ #RJEB) DWMZEGFFEE 20 ) (FHE§2-709Q2)0)Z M) . F4ER H ot ZH

IZBW T RIEDRALRED 5 2 9% L7z (See March 21, 1997 Draft §2
-709 Note 1), L& L. 7(0)?;% Richard Hyland 28 CT19964E11 HH% o [ 454
WROT, #Y)2 OB TIC# 5 (appropriate and timely under the circum-
stances) | & & DERE19974F 1 TS HIEE L, 2Nz 2l) T19974 3 5%
T, 19974 1 HOZE S THRMADYE L 72 [ilifl % SLE I b 2\ (not  sub-
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stances) | HAITETEEZEH S L 0EX GEFUKLB) OmEfEle 2 (WHZEs2
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| DG HFEIIE Y 12 Sz h (2 oBHIE [#Y) 7 | BEICHR 2~ X 20Tk
FEET 206 L3N0, ZORIET [BEOIS E ] oL BBl 5 52
L1z O &, 1997 Anuual Meeting Draft §2-709(b) Note 3Z:/#) . 19984E# A HZELA
Bl 4B 25 13 32T % ([AHZE§2-709(b)Z ., See also 1999 Anuual Meeting
Draft §2-709()).

(101) See December 1999 Draft §2-508(b) ; March 2000 Draft §2-508(b) ; 2000
Annual Meeting Draft §2-508(b) ; November 2000 Draft §2-508(b) ; 2001 Annual
Meeting Draft §2-508(2) ; 2002 Annual Meeting Draft §2-508(2).

(102) Revised UCC §2-508(2)
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ThHA 9, WIEUCCHE MIzBWT, ZND§2-5082)T [FeFid GE

(103)  See e.g., November 1999 Reporter’s Interim Draft §2-508 Reporter’s Note.

(104)  Revised UCC §2-508, Official Comment 4.

(105 See May 16, 1997 Draft §2-709 Note 1 [[PICC §7. 1. 42> 4% L 72 ([W#Y)
MPORFICHE ) | SE L nER) 13, mi@il%’f%ﬁ’*% """ IR T 5] L4
). F7o. WEBE (99) THEAZ2E Y. Ml 2 ST Ic b v ] AT R
B> b FDOEAD—IE, Bﬁtft+$1?m)ﬂ ST 72D, ZNDFRHMIBIT 7z
DIF. LR H SZHBLOBE (=2 8HE) % HAd 2 UCC §2-6081 W5
N, e %z ZHEMOGM (=1EiG) L&D THANT 2§2-50812f ) = & 2F
Iz L THFEN LD Bimhd V157275 Th 5 (See Richard E. Speidel, Status
of Article 2 Revision Memo, March 1, 1997, available at http://www.law.upenn.
edu/bll/archives/ulc/ucc2/speidel2.htm), “Z5EAT# % b 3 H—9Ic B 5820 %
EDHDHZEDTEL RN E LT, B2 OIS ) | & ORI LFES
NreEs52 49,
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(106) BIEEAOFEEABOMEIZ, January 24, 1997 Draft §2-709(2)b) TRl TH,
. FNPIBEEASL 72,

(107)  Revised UCC §2-508, Official Comment 4.

(108)  Ibid.

(109)  Ibid [F5s5=Fk].
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(110) 8 Corbin on Contracts, supra note 11, §§33. 10- 33. 11, at 186-191i3 % 5 L 7=
MEZREL TR L) bZiTikobsns,
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T 2 b O SRR & % - Tor 3 Db L O CISG A1 1

(12) wieHE (2) S,
(113) Richard E. Speidel, Buyer’s Remedies of Rejection and Cancellation under
the UCC and the Convention, 6 J. Contract L. 131 (1993).
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(114 1Id. at 138.

(115) Id. at 137.

(116) Id. at 138, quoting John Honnold, Uniform Law for International Sales
Under the 1980 United Nations Convention 65 (2d ed. 1991).



UCC S fmeEfEEIc BIT 5[ o8 E  (favor contractus) | (Z4%) 241

B L 72nid. Z2iLs OANR %2 2 P oy [EBERG] T
horZrichmz, [MABOERG] ThsdZ &b ZORHRDER EF2 5
N5, 295 Thiud, WEEIGI#1Z Lo, [RIAMOIG | <3 [EE
W5l Th e wEEEREIC DWW TR, —ic, AT b o ST
ERDHLREZ LIC D, WIEUCC B MROBIEMEZEIC B W T, [
DWHE | #EBT LKA 5T NEATE D 5 O F WM % 281§
% 710 & [ RE 2 AT (2 AL TREBREM: - JBSE S R S LT\ 72 id,
VI b % JEREIC Speidel DF 2z S MLE e b b 52 L 9—HL. A
MOFEE TIE [DEE | Hlm S, Wy BEEHTORE Tla A
3 b O RWBER A S S s L oRRIZ, — A dmE LTk
RIS NOD, L2 L4 TR, ARTHEEL 723D . Wi o Fmo=
LW 3B EMZIE L TAT TN ANMSEZ 5D T3 (. TWHNIZ
U TEZICEE B EHEZ LNAICE S T,

ZokHc, WUEEGHTY [BHWE] 2MsXEL0LHN
. DBATER D b ORI A X2 RE b H ) o, HiCHLE S
CRBERBEUNOTITLH I 50 5. KR, Wik 5 2Hice
L. ATk . hard-out %47 3 D H1LE. easy-out
DRELLDLH B Lich b, BAEICEWTH D NEMEELN - 85T
P E RED LB L, 29 LR LotkiciEaiu, [0
BE | ThiL, NEITRA» L 0B R chn,. wIns—HnAa%H
By hmeE L TC—HMICHEET 22 2 3dF3 kv, 29 Thiug, 3
16, fEMERUOE T, T O— L — L & LT, @RERK % EAk R
JBATICHRE L. ) —EDEHD TICFFDBETEMELZ B 5 2 EPIREEN
TWaY, ZNb xS [FHOME] #HEBLT 2 HKLAMEDT) TIEX
b5 22 L3 TEF, LN ICT 2L TL, [HhodE] b3
IE AR &5 2 BN B H b,

ZoxlE. R () SUEMEERERICBIT 5 ROFEE TLIHr N
TWwd, $bb, @EKRNEITHEFEOEBA L e L, [BATE (R



242 Hgi84% 3% (2009)
H5415:) DT Tl S %2 LT, 2 OMEI L 2 910 T H g,
Z OWIFMNIZ AT E 7T AU BT IR & v o) 2R 2 HEhiic 52
TWBRTHADT, EHEREL UL, ZN0% ) BHEFEIS 2 kb n
9z Az, (EARNETEL) 2MERT2DOTELE»L I e, £2
@%ﬁﬁﬁ%ﬁmﬁﬁkwiﬂb%%HiLtJtm%%?%go:n
d. RBRIEIN & R ANBATICIR S & BUTRPSBAISIC IR T [EL &
L] ZEIHHDHY) ) DT, e [E % b | ZEHNELLENLD
TR I T35 < LB b B LRI 5 L OTh B,

2T IEL 5] i3, RESAGIC I, BEYM» &L 72 5
ZNIZT TR Lo olc, EAARBATIERIC LU, EIREEE L <
e BERLANEAT & G-l S U T iUSBE LIS G ka0 60 FIUC K
D OB E | DFEHTLZE2BRTLLHICLEZ 50 LerLE
NGO 72 ) 2 e 2 Zid Bk o) Th 5, FE, ERRBETR
ERMOT T, TWIHNEZZER TE WL ) ZER L RBRTOLAICIE
HETL2ETLLCEBICHRET 22 R LN 56, ©LABUTR
HALRIC AR TRBATRA 2 5 O HIEER S 2 /g %) 9 5, 297
5L, Z2TEY [HES G5 L3, [WoBEE| 0FEH2ERT LD
T7 < MEEHIRDEE L 72202 B HE T AUS R ) T 72 ds,
IR T E LW H2EENICHRT 2 2 kbbb k)i
) ZORE. BREGSIEAT 5 2 LA ERT A EIRTE L,
Z 9 L7z IR R o S . 1RBR % T DM H I BhLEDT Tt 2 5k
%@%Lwﬁﬁﬁﬁﬁmﬁd<%mT\%%m%%ﬁwﬁﬁmﬁéﬁﬁa
OB TR AT 5 2 & by 20Us & ) ESIE R LD, B2 7

(
(

) R () SOERETZER 24 maifin 5 NS 1 IS,

18) [HES 22 ] oRH;F, REE () TR RR S TORMEE D5
Bl &2 (AERASERLRASHERFHTH).,

(119)

(120)

WA= - Wi (4) [ZROMHTT] 95-96 LS,
CISG % PICC & [lfkic, (kRIS & EARZ AREATICIRE L. 05EFE DB
Me#% 58> 5 PECL X, [HEIBEH7Z ] [RGAR ] Bpgsg HIc RS 3. W -AHT0



UCC # “MidUE/EEIC 51T 2[R H R (favor contractus) | (Z8) 243
LT 2 2 EDFEINDEDIZED L ) A H L v ) BT L ESE
T3, R HEM BRI, [ DEE | & 2 RNEITE D 5 O F4Y
HEME & 2\ o 7o RAMEN e i iERINT I 2 3 P L2 ) 2 TRES LS b
T TlE v, B ETHEWICLHEHTmI RO 2T BICS LTED
PR3 E 2 & TREPEE L, SRRV BiFEIc. HHEEIC L > T
Z O WD e BWEETHIUTBET 238D, TR TH LT % 32
LETHICTER N, ZoMEIF, BUE UCC & MficB W, HEIr#
RN X VEBL 2L 9 & L HIyx SLgis [HY DREEIC#H ) | BHAIC
FFEFIC L 2BEE RS, LIIRE ) FZ A VWEAICIZETIC L 2HkE
RBHDBLEENDEDEFRLTH B, AHEESIETREZIN TS L) I2@ff
B R % B R ANEATOHAICIRE L. 0)ZF DR Y THRaE0BETEMHEE 8D
523, FNEK [HOME ]| 0EB2EXL2L0TId%l, %t
W7 SBARO T, M % L c . Z U2 e U T b il R 21z
hard-out 7 3#iz 3 easy-out I L FNFHEEA ETH LT
H 5,

bolrd, [HHoWE] 2EMT2@mHEIE. CNERLLT 7T a—F
T b B NEEIREAE - BEEMEETBIL T b, 7272, [YDHH |
AT b hEa L. AT ZI0 e AR O T ClE hard-out
DB TG Y B LT easy-out SRS LTI L BB Eh b ANEATH
K b OFRIABEBL DTG D B Z & e ERT B biTicw e, 1328
DUIE] 6 ¢ 5 ThH. easy-out DIEFH & DFIE L v ) HERTH RS 2
$2T0B) AL T, 2T FBAIEC WSS b
FVBEEEZNL CHERR XL Z e TE DL 5. FETHEZLIRY

BIPESE . WICIBSEHUNOTN L o, TH—BREEANL ET 50 TH 5 H
by [FnYGE | 12 &) @OAELILL 5 2 biFTldZ%e v, PECL §9 1 301 cmt.
AlZ, @IZBIL T, HEREEIREEIC L) I TR 2 L4 0
RS20 L ) 28003, BROMER 2 PO a O s & T 2 3 X o
b RERIZERO SNV BT S,

(12)  ARHME - §iEE (1) [YodE ] 2115,



244 F:84% 35 (2009)
MRS DINETH D EFZ, HETHRINE L TS 2 WERELRIC K
22, OHBWDTKDOWEI Y DIFEAT % W TKD 2 WM D5 %
L CAREATZ D 5 O BSHENL 2 3 2 20 (Z oA, S e tE b
RECTE2), HbHWwid, QBHWELEOH L ANTH 2H{LBHOME %
LT IEYDWEE| #2RA D50 (ZoE, HERBEITHE KL RIEAT & 3F
S 1L B RT3 %) . ORI I S 5 = & 2 34
Thbb, WABITENES CQERBMOMEED AL 5T, ORBIEMER
OEEDFTIRZGBDH S Z & T, ZORFAUMIc L ), [0 dE ] (2
NEATER D 5 OBRIEERIC L IE L L) 2wy D ThH B, ZitbDOQD
ZODEMOMEIT. [—HICiE. BRI OV TEMEM L TnizE
B CE v Ze 513, BTSSR ARG & - TREHIN 2%
Bg 2 L) HE| OLFEZOBURL D ), [MI7121E. LEERBR A
PAEETHIVPEZ TEBL TWaZ E 2586 LT, ZOBEIR A,
BHEDTHIBIRZHERR L L2 5B 5 & v ) B D BEZORIRY D
é:t%ﬁii%%@?ggfﬁaﬁﬂwtfwéﬁﬁmm%i oy i
FAEEDHTEEIC L Tz (easy-out 9% 9 5) g2 Hidhlic & - €
TRLEN T WD L), ERFFEHS N w23 (hard-out 2% 24§
%) RN ZBRICL > T L - IELBEDLNLERLZZ L TE (T,
------ % e 7 MR E PR MR I IRAE L TH ) L oo BRI DMWY 20 Bl
Ho=y %‘/(IZ)‘%"‘FI?J‘E &% B &) e RO & AL S 2 BB
LT3 | hT, U LoWBIZHIrICED—DDH ) ) BIRETH B,

L2 L. 22 2 BRI, TBATRN 5 O WM 2 5EBl§ 200, H 5
Wik, [EYOWE| 2EBT 20 %, BROZKHBIR L 1 mEE/RIZ, K
JBATRE DB BATIEMER D— T CRD B Z L 2 FRT LD TH Y, LR
DI B\ TEBEH DT A7 B E W REVEIC N 2 WE 2 FHE L e

(12) WHBE (5) M,
(123)  ARHAE - widgHE: (1) PfmgE389 E,
(14)  FRHUE - B8 (1) [YoME] 2115,



UCC 8 " MdUE I 81 [ W HBE (favor contractus) | (Z4%) 245
WV, EFIE. easy-out 7 EH Y hard-out I B B LG 7 EH B
FzZ L, [T %@%HGwmcmmWMJiF%%égﬁmﬁﬁ
(favor contractoris)] & L CEkEFE LAz & 4HT Zg 737‘ ZzZIz
59 (WL EHOWE | » (3. [SRYTIRHEENUE (favor contractor-

um) | THWIZ EICEEBETH B, Thbb, HAETENES O
ZRE S B0 ABEATEB A OFRSIZEE S L WD TH S, hard-
out & TN EXREITLZ DOTHIBIGR L AIEAT % BLERIC easy-out DBIfR~ &
fEMEH DRRT 721 C—HIIC iR T 5 2 L Rz L Calld b5 iam D
Rirb 2.

L2y, 29 2 RIE, REATHROLFEM O 2 RHET 2 72012
BEATARBRIC & ) vwhrde Zn_m:@éiﬁs%) TWEARRE . CFICESDERIC
TS HWEETH B ET 6 7’3“\ BEICHE N5 L H o, 2N TIHEMEE DO

(125)  HRHAE - Ji6E: (1) [WoHE] 212H,

(126)  FRHUE - B8 (1) PpUfEE 4478 (62) 13, [727208EIZ, 2 0P
PHABAITHICDARD LN TNEZEZEI BT EN VI ZETHD, S L
Bz ATRHG IS 70\ LT & ORIGR % 58I 2 MHefl 2 AR EATH 123D 5 2
ERIELILT 2 DIEIARBATED BYDONBITOHATIEIZ KD N5 EHFEZ TEZ
I EIBOREEHET 20 TOUTENERONE LD ),

(121)  AREME - BB (1) HPMRErE443-444T013 ., [UREARE L 20 5 055 D)
T HWOFREA RO MK (12) BREMICITONERNETHDLEHLZ D, TD
FeAe r L Cid, B EOITHERICBID Y 70 <L RBATIC & - CRBIIC S H
FRIOBATE 9T 5 2 LICHIREZ I ) BAIc DA, T BEMEREIAWERIC L 5 &
F 2 Do BEDWHEMEICAEE O RN - ZEEBELBS- L Tw 2841213, %
BRBEICHEEOBEMG 2 BRI RETH L | LR KDL HFL b, Thbb,
[(FELiEAT) ICBLTh, ld3iic ki, 2 NH kT8 o923 2 Rirkg
uTé%A 3. THEICHE L CIEBESMRE DL 2N TWwa, L, HIE

FEDWE 2Pt HEA%EHR. BARINICIE, REATHEDEE E LTS T & 20, %
T2 0)Thso, BHEECE > TENDPZTENTRTHIEPE ) vz
MBI, AEATHRO M EEBIR 2 E 2 € WABATED . REATEIC L Ti%E

L. ZIUSHT B IREDNG 2 5NTHOTHERET 2 EH52 515D T, HRH
WA RIS EGET T2 b0 e LT, MEEM2BFET 52 0924 TH S ], LW
DIFFGNEE ) ITHBEET 5 2 EDXATRELHATH . LEEM DU RE THWH
W2 ERL ) 2 HHREEVFEREN T L5, ML DHEER T a5 R



246 H:84 % 3% (2009)
§%$%m%§ﬁw#%@§ﬁ%omm%:ﬁ&ﬁﬁifk(ﬁﬁm%
LX) HICRLABIED . &) HIEETENIE 5T, WEC R
w%fmavaﬁ%ﬁ%%ﬁ@fa:k¢<ﬁ%u%%mﬁ%%%ma&
XU AHh B D LA ERE N T T, BB E S b ERT BN
Zo7mr ZEMIC L) BWOTGHWICIEE 5T, RETHRO LES
107 s Ol 2 WRIR R - SESETEHHLAGA A THIEL & 5 & Ol ie
F BB ZOrmi il EE LRE T B0, 202 (R0
B | DI A T 2D 12 B T B £ DREHI L 5 5

12, RERIC e BRI D LB % 5 L H 2 DA E DT v AEI O E A, 2
ZTHERTE L9,

(128)  ARIERS - BEBIE (3) JRTimEE259-262H,

(129)  ZOER D AREICR S LT 50, FLFRFERE O LW D LEZDFE» 5
HEIL, EEABATRO LFEORRZ L2 5 I AA THRROWE 2 %2 5 2 &
HHRGIC e B L O BEEBEZEALL . [EBAEAT] 30 [ESAEAT]
RO R LE T E2 2 EDPRFEEINT 0B LA THH GREE - widsiE
(1) [R5 1088, [ - AigH: (1) PRPMMREE45HE), mE ORI N
I3, Z#UiF presentation DWLED & DR L TEAFE NS (FRIE - widBiE (1)
PEANRERE12-138) ., Lo L. S 20 RRZHE & LR . B ABETO
FERMEZHWIT 2 2R L THETIUTRY 3 & FH2 23080ch-> T, [
AEAT] B R EOFHEOBATE W HIBE T, Dhlch b —RricB W TER

IHI S L DI TlE A (L &) DURNERBATOSEZ MET 5 & k. [#
FHMOAGER] S [HEARLIEEEL] & o 2K BEE % 20T, %
DR TT O LR L Lfﬂé%%‘@ﬁhﬁb%%)%)g CEDLZENMRTH L] (K
HZRT - WG (3) JRiTiEni283-284H)., b- &b, ZiucxtL T, AHRHE - Hi
i (1) iSEiE’J*EiﬁZLBEti\ [ s LT3, ABATHRoLFHRER L &0
T MEBAEAT] OBEORIC—35T 210Y [E K7 2 FKE ] A H O
IR E NS, L L. 2ol K USHEROZ: & LT NEITHRO L
D 72D DASTHEFFIEHS & . THRFICFEAREE Eb 52 UDIEEL T3 b o & E
L. ZO#EPIC & - THMESEME & v TEBMED MER T AT 2 S ML 2l
b nwZ ek b, ZOMBIE. REEOHNIZEEL THET XS EROHIZ,
LB BANRIE L 72 RN 7 MERIZEHEBIR & I3BONL 0B (B 2 (3BT O 1
B, BEHOATIRIH2) 2N AGZ 2MEHC L. B2 5 RN
MR A e & L 2B ANEAT - R BRI 2o MR e BiHDLZ EITh D
9] LHEHTH B,



UCC H “MidUE/EEIC 51T 2 [ RO RHE (favor contractus) | (Z8) 247
Plbos@ ) A U TS 2 R ZTIC R, o DR fi ik
PUEZ BABATHRMERIC 52 2 T 70— F 123 s d » 60 5, ek
ERETRES N T M), 3 HH l’oy’éf’J EE’J%%%L@F%‘%@
TEEN & %Téi?#%it“i?umbﬂé iz, 2ok J

(130)  FwEic L AU, ORBIEGI DML % 31U, BTG 5 o R
HRRIC 7 B 20 b REMYUC T 2 RNEAT RO LI FHE O LN Twb b T
TWERGHT 200 Litev, Lo L. WRZEMEE L Uik b s e b
O BAETI DL T H 1. %nL;D%L~E@(%%)%ﬁi%@ﬁ%§h
T OHERRGEC L 2EEFEEMFCHZT 2 Lk v (HiHEE (14a) HAFRLD
Y. HUBEESEOLEEZMRT 20 LECQ%W @) b HE 12 D\ Il 3%
ZATEDGAICEHEICHRL T35, %n LD sERIE—E NI BE T 2
HBIAICREE S LD b T <, §2-508DHM 2572 TR ) CHlEETRE & 4 512
TEZW),

B, BEBHEEZ TR #i 72 Z OO BIEET O & QAR D151
EMERESOEREN1-8-1B) LRI 2D FEVAFINTWE L HIcb R2 5, L
L. ZHZ QMBI & LS % Ko 2 BUTREES415: & Z 1% KD 70 W H]570
G OBIMRICBIGOEF D) L BEEIZBEATY G T WASKRO R TOJEATIENIC B -
B R L T ARELBATICOWTRWT L A RRRICIE - TS %
DB e & D U (GREVERT - BiifE (3) MiiE261-262H) 7b>%7‘|=)§ LS
Z b, BICAERYGEIC wtfi&mtbf§$m§ﬂékiof =5, fithe
HRERE S 1-8-12)1F, fiEitedr HRIIC S L7z & &id Jkﬁmt‘ik
AT & BRI & U, (g %?)LTMYF%T’F SHET B TN E LTS &
ZFTikd b5, Fo, BATIEAIZOWTH | EMEEUUER S X, 1-8-1(1)TEKR
&Tﬁﬁ%ﬂm‘@iﬁf”%%fé E DB RS TH HRIED D 212, [

B)TEMEEIHEA T S L 72 & & | 3 ERRERZ 0 CE ISR TE 284
WhHEHEL TCWDIZIEED, Z9FT5 &, ﬁ%u S DRBRTE 2 S LT
LTI T, EBRICIZZOMED T ZPENICRICT230EF2 L9,

13D S, EATEﬁ@mEM%%KLT%&b@ HARIRA 721 CE b I R
L9 286 (S 280202 Ths, Bt (4) THRAMLZEY ., (FiE:
YUEHES1-8-13)1. CISG $49NWERE. AT, L2 3 [FRoduhe 2
| OBATEROSAIC 2T, [FEEMOE | OR) CExnzRdbZ L %
RET S, 2. Bl 2o RO ZERE 3 G M O ZLRG I REICHEE 720 5 & 3
HEN T2, Lo, EEREEsEE D [Yofhe 235 | Th o510
1875 £ 72 13RELIEH M S EATE N T e v (=4RKRDER TOBATIERD)
W3, TNHANELLDLBITEN TS (=RELETD) Bar B0,
R [BERZAEAT] 127 5 2 H 21550 LB b E s L 3T 5 2 t%



248 F:84% 35 (2009)

IERERIC I, FEHWDSZER A RED T 0 & v 5 HIR s D FTEAL & s
FRITBENMET 2 LI LH Y ) 225 LrL. HUEKWHEHNE
FEHEZ L 72 MR IZ REIC BUTIRIEST0OSRCED LI TB ). £ 255E
DM Ik & T3 — I F TIn T L. 2 D2l DO REREAN % 52
BNCHEIR T 27200 TH b0 b, H 5 BIERE % BT 2 Jed i e B2 7
bl ThZewv, Blic, UCC & ZfMduE/FEET L. §2-6011c SEE BT
JFHIZEAL &9 L72BC T RTEEENKT 2B & L 72 8tH 29398 5
725, §2-6081C FFEIBAT IR IS ER T S L7z ki3, RN 2 2 @fkic b £
5§ AT %&iT#HT%oT?ﬁT“@@MTkﬂTé%Ai%ﬂ
ELTHROTICLLLTWERGERIN TV Z L2 2T ﬁ?ﬂi7o

IV. BbhHic

Dk, ARlZ. UCC B ZMBUEFEHICBWT [P nME] »7E Lk

22T 1k ST T2 h % Z DFIlE SN > CTHGEL . [ 20 BE |
12T B A - W D DML T 2 G Z N TN T BERIC D W
TERENTZD» WL L7z, USA 25 UCC 8 imililE., £ L T
ZDOUFEEN L HEDICONT [HYOBE| »iEF ), 2z LITER
DK e AL EHEZ BIE L HBH, LA LEREZ, 4HICELET
[ SRy BT | (SRR 70 3735 & DRI 70 ST 0SB 3Pl L D D58 L T

WHEZIZ T TH 2, WIcZ ) LeidiMick a4 b, 2o 28T [BERKEARE
A1) MEIZ, FELMGTH B LW BRAETGTH B L E2HbT. ;@&)ﬁ;nf%é'\
XTh D, MHEESERS1-8-13)DHED & J 12, BT OLEIC B W TS
RS £ 5 TERZARBAT] ~0 BB 2% 11T % F%%%F‘H‘imj’é#’w 12 PR
T AR L Th B0 R EITHRAOLEDLDH S ),

(1) WiHEHE (65) DACEHM, 7272, FRWEEMEKT 2 L EAKIZA#E TH % 0
5. Ak, AL a2 c, B H O T REE 2 FRE 12 STRIBIIC FIM L i
b - BSEDTH R PD B 2 t@a%ﬁ HE EBIOEREEZEFTROLNE D
B ) LIBUEIRE A EBT )2 TORL > P &R DH I,



UCC % “#UUE/EEIc 81T 5[ 2 2E (favor contractus) | (=A%) 249
BN, 29 LR UCC Eimiciz, NEATH L & 0 B T H
., TEHOUE] Thil, WIinr—TinstdbbrREmEfHEL €
TRBREL: - BT 2 HEL T DI TR W & 2 MR L 72, D
12, 13 | 12 PICC 123 CISG 12 /Bb N5 EHEEMEIT CTh 5 5,
LaL., 2 TEBNZ] [FARO | BhEiErmixgE ch s 2 &
DERE L > TEBY . BT LLEHEHTOEEEEAZIE Lo, ERDOE
Rl MIRICH T F 2 DI Tld e, BlE, T HEIcB W T, CISG
X PICC 73 1), ()bt % SR HIDSZR T E e & ) e B R AN
TICBREL. F72. O HEZERL - 2R TREDBTEHELRD S
ZEPEMERUOEIC R VIR S N T 25, UICEBIT 212l T, it
b [P ME | Eiic &V AMEICIERTT 2 biFicidwhrivn, %
. bR - GBS 2 EA DM AT BT T 2 5RO 72 70 T H
Dy, TRNCHLET 5 2D B2 S L TR ORI DR % g §
L EDKEEBFEINDIRELDTH D, L) DPREOERTH
o



