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(%) John E. Murray, Ir., The Article 2 Prism: The Underlying
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— 8 | EREEL 08— (BRKEER 1 RR 1)
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gain (= bargain in fact ] — B OQ M S Bl — W
P ARV R :niﬁ:nx%mm 23 Sl
BRAOaEEd © SRR (ERHKEING Th x D RBUR D ORE
S EE VIS EM =S ) RKHHH P (1 R<XR)7
KOme (1 RRO) RNE) Wil 40 L2020 4.0 5"
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(&) See gemerally, e.g, Stewart Macaulay, Non-Contractual
Relations in Business: A Preliminary Study, 28 Am. Soc.
REv. 55 (1963), Macaulay, The Use and Non-use of Con-
tracts in the Manufacturing Industry, Prac. Law., Nov. 1963
at 13, Russell J. Weintraub, A Survey of Contract Practice
and Policy, 1992 Wis. L. Rev. 1.

(]) HEeERULO IV REWHKR Y
Q°

() John E. Murray, Jr., The Chaos of the “Battle of the
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(&) John E. Murray, Jr., A Proposed Revision of Section 2-207
of the Uniform Commercial Code, 6 J. L. & Com. 337, 349,
353 (1986).

() Id. at 352 et seq., reprinted in PEB / PR 69-71.

(&) §2-207(3) 200 O S HHFEHKS Llewellyn QWb E <
VR OBNO L N2 Q480 (Murray, supra note 21, at
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\“i,\ﬂt B 48 @° Cf. KarL LLEWELLYN, THE CoMMON Law
TraviTion: Decioing Appears 370 (Little, Brown & Co.
1960).
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i (RE) oREELICABERNES—8E (T)

UCCEZ

THIREIS 0" $FREHR AP —A" DINAKT e’
YRR RNART KETAIVO=nORPVUERR
S 30w HvmnORM (€l P—xKeDy
~RPUHT VEEHORE) SPEUSeR—XeD
RORNYARNET NRDH - KD H~RKANYoRY
O—nORBROV I (U7 KNP~ RYN
PN N2ADH " KDH—KNBO—nORREE (B
2R wEIVOHEBLE0)® D&2" N2ADH~
RO~ ONHIZIREHVOWV-2RBIE N NNz
ARKDH RN O ) O LA 10 6 0 558 3 o [
TR A 48 O\ 5 +0° Winship, supra note 2, at 46. See
also, Leif Sevon, The New Scandinavian Codification on the
Sale of Goods and the 1980 United Nations Convention on
Contracts for the Intemational Sale of Goods, in EINHEIT-
LICHES KAUFRECHT UND NATIONALES OBLIGATIONENRECHT 343
(Peter Schlechtriem ed., Nomos Verlagsgesellschaft 1987).

(D) cmaERHe DEHEEOKREVORE V404

IR 5° EEHMOMRENVR{PRVEs” v
SOWN - O—HE2OUEOLe (B RACEHM
JREm S (Sale of Goods Act) SHEEREC HrH# ¢ € X
(PEB / PR n. 9 at 42 [1024]) * wOV~H oK SES
- (statute of frauds) w42+’ S $BHE (PEB / PR 51
(1034]) )° QEHIEE O MmO LR v 8RR

©48r0° BKH - BEM (o) NI<IKGE

(% «) Cf. Paul Lansing, The Change in American Attitude to

the Intemational Unification of Sales Law Movement and UN-
CITRAL, 18 Am. Bus. L. J. 269 (1980).

(2) g | OB oh L NN S XIS S uRE

E MEAERR | ) (eE | RP0)" R=HKE m
KA © B VEE) (mKREEY | RKL) E°

(]) TEN £LUNKDROERT O~nOCRESRY

BOOOCRMUEBZE OV 30407 AxoRO&KEH
HO—~nOWIMRYEE Q) VU ERYEOS S VS
N Do R W, s e’ Ausert H.
KriTzER, GUIDE To PRACTICAL APPLICATIONS OF THE UNITED
Narions CONVENTION ON CONTRACTS FOR THE INTERNATIONAL
SaLE oF Goobs 2 (Kluwer 1989). See also, e.g., Paul Lan-
sing & Nancy R. Hauserman, A Comparison of the Uniform
Commercial Code to UNCITRAL's Convention on Contracts
for the Intemational Sale of Goods, 6 N. C. J. INTL L. & Com.
REc. 63 (1981), Isaak I. Dore & James E. Defranco, A
Comparison of the Non-Substantive Provisions of the UNCIT-
RAL Convention on the International Sale of Goods and the
Uniform Commercial Code, 23 Harv. INTL L. J. 49 (1982),
Jim C. Chen, Code, Custom, and Contract: The Uniform Com-
mercial Code as Law Merchant, 27 Tex. InTL L. J. 91
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(1992).

(=) Joun HonwoLp, UniFoRM Law OF INTERNATIONAL SALES
Unper THE 1980 UniTED NaTIONs CoNVENTION §§18-21 at
60-62, §30 at 66 (2d ed., Kluwer 1991). w4 Mg &R
TR mEH S 1HO# )™ 4 = X =00 (|
K|YHE) 111 e

(}) PzO~ExsAl OO—~URP02— 28R Q
OV 500 e TS R EHER SR (D=0
— e < ) R G SHER © B BB R 4O 1 | Ol (]
KRRIN R HE°

(%) Honnorp, supra note 21, n. 16 to §34 at 70 (KK F
B Ko@)

W®1E SOOI B < o EGKERIE

SECHHEMCITRY " TH NN o VEREE
SRR 4B (relational contract theory) @ fRE{ R O LI W BK
EIECEEONES 80 Kigb R’ %@@%W%%mﬂm@m
CH T €0 lan R. Macneil SBHGE (= P &1 — 2FiTE)
% emaERE ORI VO o LRGSOV S e R v

T%ov7;lwﬁﬁuow1mTfmfcnt%ﬁﬁ%5
S KIEL 1N W R U EHEY KK E L 3R o
(1) VOPYRoRuaseERECH O S HlRDOORK! |4
LR OORBO Y SR &NERS (1) BREULVSR

B RS KR Y O 5\ S KEWVEE e (1])°

I Pl —2BEC MR

Fal—_REES | RVBEYE S “The Many Futures of Con-
tracts” VI A R EX YV EOIOQVHEELLEBELU R
(11985-Reflections:541]) 7 v € T« SIREWHD O O By >
W2 1 RLVY S “Relational Contract Theory as Sociology” t
S HHBUKO U2 Q uBR <0°

b — 2 EEC IR " ke S KRR (contract be-
havior) (=" TRE) VIEEEUESw) V7 BKE#Hs IO
BH{E (contract law / theory) W XIFER 4t re v £) 0 L2480 ([1969]
LS VIR-SER)C REEEVE SUREV O S REN
WD QS FRE TS TH{EK (exchange) s D437 w40 Y
FRO 0 04807 MU BERKHE P 0 ) VEREBFUSW S e<
EFOE QR VAW R (1987:274))° vt {RIm
WLV 5 REOERHY RV 4o sRREEY
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W GER) OWIEfER AR REmo—8Mm (T

UCCHZ

o HIHRAFE S V2o NBeEEVEe
(1980:5) ° 11 € 4~ SHLEBU R0 REXRSHHUEER
O R HRKE WM
(sovereign positive law) — BEWEMEFTRHHSV — VIV
RRHv€:0° HUMRUEMEL R HERIE-" Voo
RERCHUERIES | Q8e®

1S URREEVREH S XRW AL’ BEHN
LR e R W B v Bl 1 Q v S e RBEER TRERK
{2 (relational contract) | RO HEHn TEREXE
(discrete ooanmncﬁu.v%&%ﬁt SV LSV BRREBVREHY
iRt oseue MEEERE, v TERERRE, 68
QU LY BEER QR JuPHmoONIeN HOKRE
@kﬂ%”&@%mmb 3PS Stewart Macaulay | R4
B S HRIER VA e v 30 U Page® R WIN
% XKL Q5 v BEREERE (non-contractual relations)
LREEVSS” RN (ERSHILH) ﬁ%ﬁﬁk?b@%%
HEBIE-H OM S U 500007 fiRERL KA S ERFIR b U °
v SHBEC Y Macneil @ H¥ X Ny T EHHKSEROve
W Macaulay & 2 2 N B E ¥ A @ ((1985-Relational Con-
tract:509]) © D& " Macaulay ~ Macneil & HOEDI43 1))ty

{2 (external social response) & |

©4€:@° Macaulay 137 +) QEREWELHPVOVIIKIQ O (=n—
R DD’ wx%&%%@xﬁﬁv@ﬁnﬁmmﬁ%%&f%
CVPY OHEANQBILOCHERYER g U WY Mac
neil 7 ) CEEEWEQ 0 A R IEIE W IYEE A0 © {48 10°

Macneil % €0 @ R RRIEER L2 HE Ao« B K (common
elements) WEH D HKPLWUR S VEVOHEIK LM O L
EEREENLY 5 0u00 VLndil § KR LEE R
mmﬂ (common contract norms) I 40 v OV Fv N (is)
%Yvysﬁguﬁmiéctu\J%W%ycﬁmﬁﬁﬁ
BEVRY 500500 UR OO0 1) R0 SHIBRE
i %%%%ET%%»@T%%& 5o v TRHBE (inter-
nal norms) ; Y48V S NRR” P —2BIEL T Q4
o STHBE ST 0 REIEHR ¢ © RER (external) S HER
B KEHN — _.M/rt._ﬁﬁ (external norms) ;| — 7 L &
BRI & (0 0 (0L b = ABECH |
SHEERITOR) L™ 5 RGSQHMUR I V" LHR
UL EH (good faith) £ 5 O WHIEK S KHmE
AR+ ([1983:n. 21 at 347-48)) qbnﬁ_nmxc.n?_wwo

NSO S THRED D&07 (VO RRUKER ORE

PHERSR BENSOVY UVORESRN QIMEE 20 4&
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25

Ha¥a]

R NP —RBEREL SR KM

A@%@ﬁf&ao#&b%‘ﬁﬁﬁﬁmm‘%m%%@;m
gD, U R I VAR EMNoOM S TERERE
(discrete contracts) | — K~ EORREHIBL eIV L
TEHTERADDN - XA NZELHRAE RN NMRIK— &
¢ RERERME UKD MERICE © i WERHHv <
o MEREERE, (B RERE" KK &) — o TE
IR SRR (intertwined contract) | N 5 BRI NRORLQ

(3)

F)A L0 — 1 B IS 0o BIER U HERERER

[72Y

341

VEREERKE — €U TEueRERE, vigHvge —

WEBEURe K NN RED U VOW WEKY
[N SN S HR R e EERR UH OV VEHE
RIS R EHE 210 R RER O Vv 0 U0 § P48 e
Lot BREREOEUHI VYRV TERH (dis-
nnmnanmwmw%v.v_ A MRIEHLS (presentiation) | v 3 ~EBRHBE S
#HOWVve® TERM, v’ O KECITIRW A~ ¢ vV HIle+
ROUEsee” TRFEY, v VORECERN+(VRE
EECHTUE#RELKE OV OMo) ULH0° 1) 8o
B o 0 B R 18 B (classical contract law) V48 <7
| REBRUBE DT Williston U~ O W{RBEuPOL U280

La80° VOHKER (B X) MEMH" KKy xN+ (]
RN 480° et HERUBKS wosibRain0°
TER#H YHEKFORHRBREVOY & (MEfes M
(identity) ©$ EEREK)” S (MEBRWVEIEV IV U0NR) (B
RERV S T © (KELUHOHKR (K HERI0H
N E A EIK N ER) B (RERBOEN) & (KeeR
£ V% R (sharp-in, sharp-out) )’ = (#R11]Hu+s Ho4e 1L
KRSL)Y VIV ER° mi TRES, CREWIXK
PR W (RREFHYLTORETRCEKW = O
EREHeECeR#EsH—2) T (BERHOXKE) v
ST S VR SRTIN

LU N UHBOST LB SO08L 08 Vs ME
B LV TREY) 2EELLVY 2" VRNZOHKBRECE
HERSV S QDU HS I UL U8 0° Ve ) WEE
BUKOVIROR TS | RIZERS +—D ¥ XX+
AR RIE 8 5 ((1969:405) v 50 [ HRIVAER° Ve
SR EV -2 HURE R 80 ) UNIIL U B H088 5
Seun’ DA~ ARESEE L S0 riEe® NRR”
WUEBR 0007 T #R (intertwined) | VX R0
ARG THHURK (relation) | SEELOSR O Vvw®

35
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A BBy FEO—BIE (T)

H) OWRE/E%!

UCCHZE Gt

wy ERERECBVEHC EBiMRENKEKCEULED
v ORY TRES | (role integrity) ;" TERE Q #iF
(preservation of the relation) |” MRS R CERZEEX (har-
monization of relational conflicts) |~ Vv OV TRREEIARE
(supracontract norms) ; AN 5 5%%%%% (relational norms) &
HDO WMoy b a1 — RABET ano%o ERHBEWER 040
HFEREHREABETR D28 +& 0L (HR=E-2) U
ﬁuf@zzazaﬁﬁ%wm&ﬁ%%&ibtfw&w:t
80V ) CREEREWER P e TREGKEH, W= —
DA VIR A0V ORI B | | VIR 0w O
Wi % TRERKE) FREREU S5 QRMIPRY =00
E%%#mﬁ%ﬁté&ﬁﬂf&b&\::f%mutw@u\
BREEREVOL 20 0FL" B! e TR, LEHK
P2 QRBIHOV I LU UPER | RV LY
O P —RAEECHKEE O MNE o ® =R (intertwined
[ness]) ; N MM SE (relation) ;| € XIR ([1987:276]) 8° v
SBE P ULCBEHT R0 Q07 TR, 5 oE
UEm K S HEECH | 7 80 e XEoRrikLge T
HRE) VoV e TRE) ves” BuUphw N EH, 6R
B w1 © FHUEREE (relation) | € +J UKW 5 0

NRUROVY TERSE, QIR SHK " MERH (discrete-
ness) ; VEORELEe TRE, ¢ HEREMSKLO LT~
Nl Q e TR (intertwined[-ness]); € HEL K 0°
DR OV TEREKE (discrete transactions) ~ 2 o B8
B2 (intertwined contract) WIEE VR X DNy Q4%
07 FHIMIR YK (relation) | REE O 50104800
W’ RUBD Y TREKERE) Vvose28%" W
SR FTENRE) v TER#RH, €SS LH#eS R
4810 5 BIER U0 0 RRER VS0 R P
FOW 5~ QLY THWRE ) LB g
SRS CRIR S TR o BR | K.mmmﬁsvoxww@vt%ﬁ”
CEER PN 2ABESHKE VS o V00T
VP RIERERC R& Ve DO ORI [BR > o —
REELH ST B IKEEHE- KA~ x N~ ([ RPR)
A0 THRHIECS B EH (neo-classical contract law) § Wi
B 109 © VU510 (1978 1. 2 at 855]) ° SIS REH "
NHEREN (ERSHKEH) Wiy g URKER
BN ENLLCUNUReR (1978:n. 2 at 855) 7 P~
HEC @ BEEKEN v o RNE ST VY% TEK
(promise) | (W) L -H>{fin02C RS TRE, (HEK
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(non-promise) ) 'l 4:Q _‘ _WW#\E%@ W%.Téyo (NAR Y
20t 4850 ([1974-Futures:693-94, 696]) °
i HUdauge” Mool — e
ISR i 500 5 ads0®
(=) EHBREVREERE (
N5 IR
(] KB %m (discrete) 432 € R O ElnW =R
(intertwined) 4$-2 § # 48 20 U 5+ KO
() RHKEREHZ HREUTEREREVEEL
ViR BHBRRRELAREQU00 €0 e REER
0 +0 BRI R B v S oo HHKS
(<) €02 RIS 0} WRE (relation) v S BRE
HERAMY SURKCEHE & oK HERE 2 HEH
BB UIREULSR €0y S il e (w) BT
(v o) PUBMKGHUUREL SR LUBERIMELVS
o~ —[1980] & R MREMRKEE LaHv R0 — HK
ﬁ#mﬂﬁ%%ﬁ%o<xﬁﬁﬂﬁfﬁﬁ®£%‘%LT\
(wo] BEEK ﬁfoﬁﬁ%Eé1@Euﬁﬁtu5F%%
EUHMOV MKECERRCEREVOVE MERE, 5o Hl

()
(s, OXM) ROMKY 5 Q°

BKCEOSH

EHRE) UK wese

220

1 DOOHR EHHEHRY O oRERKERIE
VHEPKY RIEZCDOOR ER 4D am m iR
W RS KEHE VR BR U e KUK P a1 —
QAFECHE () — (=] UEOVERP e [—] L0 SR’
()] — (=) CIRHMCERCHSRVIPVERORULSNT

(V] HQ3V° DOOER!EE 5 18 o m m iR 40D
LY BERESKECIEHTMRINS Y S @0
£° DOORI ECERERSRIENMKEY" (Eix# R (inter-
twined) ) QY ﬁu%@&bf%zﬁ\n%%% LU TE
s, i@%%&iﬁ%%ﬁ?@@Mggmﬂm@ﬁmu_@
RO RIT R RIE R 10 5 0 FEFIRIK R IR O R 004427
(A QUEREE (relation) ) SWHPHR T4 0 4) U REER B U 2@
SOV ET NG O R <HI U ROE R SE o iR Y
zf6~é@ RREWET e VR P re° HVERIS H e

—REQRIB<LKER VOERUM LR eHKRBEEVS
QA S %@;5 QI EHERE v~
S§Oq8<£%:ouf Am R v O REKR
HOVEHEHEREHEM DO OR! EBEC RN T 1L BE I ERE
R0 ) VRITE DT BRI ECHEEELS S v R XK
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# EH) OBEfE¥ica2BAEHEO—8E (T)

UCC#—

4@ (PEB / PR 46-48 {1032-33)) ° VO IBE YV HREX
LORNEMHERE SHE W2 O REER KL VIO P
= 2ABECHE (] B RLORVY 502015 WR°
WOV OUHmON IR DOOR! EMwRERREY
BRSO o U HEHR e B RHOHR B 1884 Q 2404
L CMErie e i HWEKEK U8 5 VRO RN MO8 R
BHOHBSOU A -2 KNV B R eV
DS RY IS U2 e U0 (PEB/ PR 48
[1033)° ey HFHEEREH VL eRHSDOL
RITEL bl (o] [(¢) CHBREoLKKORWY IS
PESS RS o) bR 0 IR = O S T
SOOI ER" HiH-CExwEa’ ELRERREH -V
B VEEL0 4 UBQ 200 WiEe°

KU pail—2EECHE (o) (] SiREiwLeR’
VONOUNBEMERERE L B ¢ REEREH v HE
R KELHRUHO vERERREHIENE 4 od20 R
TRE ) MRV o BREEREH VBV 40828
PR VI VRBRORYMERBHOH85° DiD7
| YR s TRESRKEN,) CEDOmER v~ — N1
WOV E WY HEVEIRERRE (| v TRES

|3t " TERECHE, #he) wieuo 007 EREKEN
KR (HRE-=) SHEEENES Vs 0 WIKU TR
HERMEH | SERULSPHI VLR’ o Do
1 ER D a0 KR 404 © BN RS R ko
EUBERV0RRN S0 UnEREe° LORY e M
SEND - REEREHNV O NER V0L v 0
Vool WRREEEY 2 PN — REELERENER 20 &
NeRRERO{USOM5° DD WRE-D" QU090
QORI EE 5 O o o mE TR ERERYIH L 2 5 WIS ERE M
SORNEEREHOMEE AL oRecu I uBIROLH
B PAER° WOV w IV NVRT BEYKRHMCS
BECHVEDOOHK ECHET LomEQ <oy 5 o KEE
SmMEF LV O\ HHHBAS ) U8 E g e®

o RECSEH - #-VKESRw L eER

Q NMAEREHY R (RECEHVELREE
(sharp-in, sharp-out) } {48 0 J° B EEREMPL 1~
HEoRHVHSLRBEV Q0 S VBN R
REOEMUQ SV H" §2-204(1) % Mo BORR
BNV D — VO U BNKEY TRE (HHEE)
%420 (Macneil [1981: 1026-27]) — * 4 {v U RERREH
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Bige / — b

VEIE Ve u SR O’ §2-204(1) BT rgungiE
RE R A v -2 BRI S IR RRE D 12T e Q L@ s v
+ O v <ofB (agreement) S{EHSR KV S KB REB ROV S
QAT 0N §2-204(2) 1T RMECHHEE R Y vy
vV HECRH WL e AP UERY THIKSRS ) UR
4@ §2-207(3) 27 WO 1) W IR (¢f. [1980: 72-75)) °
@ ERE2 I QMEL O 5 VHEE ¢ S WINN O Q Lo
(PEB / PR 62 [1050)) " 4= {v U MR 4D O ORISR IRIx
KW 5e°

WO REHHE R L KRS (2ood faith duty) & B
K0 {RV50T RECREHTFRVEHSEEwIE O EHEY S’
HEESKEHN O REIFL I 50 §1-203 SN B
B R0 B € I (performance) 6 42 13 B = (enforcement) ©
BEC LUK O HMERHEL B EKEERIE-E O S 5 vpre®
§2-204 % "EoUhE, CHERHRBINER VOV SN
4 RECEHCEXRVEEUEKEEC REwHRT ol
RTS8 5 W28 0 B 80 (TR, ©
RO U HESH QIR RR)° VR U222 RQ 0P am
MERUSRFE L IRICER LK O & 5 KERKB U EK
R HE A 1) VB M2 40 4% 5 U4~ 0 (PEB / PR Rec.

A1(5) (A) at 30 [1017) ° ny QL " MHKEHEH L 0OR
Hu&%n&wawbawnw&emmo

KUY RESHMSU OV §2-309(2) 3) %7 BECH
LON S HERRE QR B SRIENHE . | RATHE4
@O @Au@%&inﬂt 40 WL Q2% (terminate) © A0 0 A
wa&o%%@ﬁTgﬁéigzaiséﬁbéﬁmEﬁ
EXEHOH L2 0 Ul Rehk (REDREBELV O THES
EE) U2RKie)” B Auﬁ%&@ﬁ?wmww&zm time) 1%
%%%_ﬁ%u%Tfétwaiéﬁa?%x%\%ﬂ%ﬁ
B 50 4 R 3D E U 0 R 00 BR AT R 46 00 4 0
(§2-309(3)) ¥ 1" MWRENIKE e (MK ER - LHRK
FEECHKEVIRQ) VI Y SVLZDOOR B
BERE (HEKE) Ve cmaihd-s v Ruwliiowv g
»@ (PEB / PR 91-92 [1079-80]) © #t4¢" £ m M $Kind © R
T HOHIEBER SNSRI .08 5 4 VNERMY
¢ MOV R8s (PEB / PR Rec. A2. 3(4) (B) at 90 [1080})"
R MERVE e VEE WY w0 (PEB / PR 91-92
[1079-80})°

@ wy HHEBEREHSwY (RERKCHYUESL e
NS YA BB el 300 BNt OEER
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& GEE) OUEMEE!

UCCHZ

(%)
2 S6H(E (parol evidence rule) v S LY H =" §2-202 117

o8 S W TS KE VO WBE K L H41E (final written ex-
pression) &8I B v QHIlE S £ & Ki{H (contradict)
e R 16 Lol (prior agreement) § [T HE LS 4 SR RYa
_mw © {u#H (contemporaneous oral agreement) W iERKLEE 5 1)
+) 8 i L340 (integrate) xR 42 {2 O
Y RER D7 %An%%@ﬂ%ﬁm (extrinsic evidence) —
O iZ(parol) ; €2 S LEO Q& 5 A — 0 CHI
EHORKOKRBEMRAM VI 20w’ %" IRYH
HeOBRCER L O RREdubN 8 5 S0 THER
& (discrete) ; 480 VBRKMEB Y BROLHP80° VOV’
o aEEHE MHEELSEREEE0R0 P800
0 (PEB / PR 58-62 [1043-45]) /) v HIH ESREHNC EiEV
BERe) U EREER ORD 4o hbEYmMe Y
§2-202 #" Qv ORERBEWHKBEE VS
£:0° ¥R | 127 4o (integration) {48 O LRV RO FE
U ZEBEE — OURO VY VORKECITIRL e TERK,
WML RESON5° w BN TR e R4

VRIR M S°

S5 HVRERO

WL O - R CHERH (course of dealing) ~ 1ESEED
(usage of trade) ~ IR\ Q MU (course of performance) ” ®idoH

1 S (consistent additional terms) V"7 FEHEE —
LRCEEVER I — VEL VEE - R0 R EEuL
5@ (§2-202(a) (b)) © U0 RREOINKU e MR,
WIEL QEREER RV 50° 1) QoS INie N1’
§2-202 RUEEREHLOBREOV IS
é%:‘ﬁé CHHK — D% 0 1U§2-202 s O iR
u$%||:m£ravmwgw®%b5%%m ﬁﬁ
& (practical construction) ¥~ HBBKE L QLo QHEE
O MR, YRECKHUKELPR2SVEs" EREX
LRELOCEFEWRA-2 0N 340 am mE g
-7 §2-208 Wik |BER oM | BEURP I VN 4" EHKUR
ISR N2 S RRE WU 2B Va0 0 U v ag e D7 [T
H S RN IEV O v 5@ (PEB / PR 71 [1067) ©
Y RERECHRURES 0V oS B{RV 5o
HEKEHOER T §2-202 L v OHEHWMHA I 0 R
K0 HIREEO LY 500 SR
©@ (RREEPFULITORKPLUECENE) (=RIEHY) 3
ERERERER UROHKERKEREE (§2-208)uwns
MR QW 3007 §2-204(3) » v S IRECE 8 0° R
R OHERIER 0 Q L IEIER L E L R R K

P ~ o
SNBSS UNVS

+)Q e
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{{&KEX (open terms) R4 O ¥ -0" RETRICHEFL S0V
WHIHVOVREOREHBR N OKM S Vb X 40° W
RE TRES, CRECIRBNKAY S VBROZLAR
v QI KHKBRLEHEMERCHC <~ L KRS
WU SOoRFERUOIVELPOVEOVS (B LHESH
6 O W 5 4% 5 BRE (open price contract) & mMERC I #{R
D55 Eﬁaﬁmx% (output contract) & VEKIE KL (require-
ment contract) vﬁm%c 7N Q AKIRIRHW §§2-305, 2-306 RR{K
SV EenuLsERCEERWHYe (VeBU §§2-307
—2-311 33 Q gap-filler » e fagQ)° V7 §2-305(4)
7 PHEHEY QS v Mo 0 4ol (agreement to agree) ;| &
HEY-2RIQVR s NV BESRE( CEBERMyYuR
6ﬁ‘PEBﬁﬁég‘§$%n:nem%1%ﬁﬁ7&é$
Syt 5 (PEB/ PR 83-88 [1075-78)) °

e’ RESEN - - VOV VORKKWELQRF
RORBMURI VY MEBHERICRKKIBORIQ S S niv
EREREREOHH R OR0B & MIEDO ORI B
REESRISRIKRE L BRI oo REZKEH v
BoEvAs amafERd-v 54O BRESREIVES

VWSS A3 A S0

I KEORIwWQL ER

(RREEFLIL O RKRLUCHEE) (=RED) Ry
o @ HIECE R 2" R ER Qi O R 2 ipB o 8 5 °
HRUEOVY REERKUERLR S VE REEEK-MH
%ﬁ%%%ﬁﬁ@%ﬁbAmﬁmﬁﬁﬁvﬁﬁbhﬁ”é:&
BRI LRV BRERKRHT SR QK Rw )
DAt A o0 R @ B BRI 4800 0 5 0 ) U L 48000 I
EREHC -V L ML 40 KEE S KM (modifica-
tion) 2~ 2K (consideration) %.K/ﬂo,b QU O VHEE R (en-
forceability) 2RI QO R W 5 &% %:,mo | RAMiEP e S RO =
LR U R QIR W QIR I R SR e 0 © B TR 48
540 VORBEEEREUEHIHEC 2QUML S e
(pre-existing duty rule) ® 1} QU OV §2-209(1) #° TRKE
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Hip (1 R<R)” EHUW TR HREME, (w0
& 1 RR 1) EHEEK TREND Y XU, (TR

FEMEAr S RIF FHRBO 4R Oy (I0R#nLr
| RRN) SURESCRIEUHOC

(8) NE~ooiiEr” TEWURE (EHRE) BRERY

WRHEES20 V80, vOMEMER OLRY DR
PRI RWIEO YV U0 o) UERELE e (B
B "REHEHORUSHEY | BHBN ) Zzm-ig
e (1 RRID ) RIBEED® 205" ANEIND
4 MBREREHE — 2% - TRV ERVov
— 5 ®HEHED (| RRI1) RIS Q oK
PERY KEFEXLVORMEHFEEL L0 &7
v Q e HE QI MR W 5 88 5 N x R & Mac-
neil ©JEHMES VR 4o O RIER WA Q L4810
DR | BEEEEKCHE N HERE UK O o RER
FRECDR YV ERERWIEO LDV (KH - EEEX
| Rim) &R we°

() [1983:347) U " L KBERERKS | OH

©4810° QR O M (role integrity) (BB Uv5R7
AR | ImEHeE O Yoy RERER <REE
RISV EAN KRR BESHORY 60 1) VN jm R4
YA VBB o R (f [1980:40 et seq.]) © P
11— 2EE LR T e <EH — < HELIHE -V mD#EE
CEwWS O oo ohHEIKE S OBE (irra-
tional) S MR8 0 (1983 : 348)) — KO~ @ EKHT L
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UCCH¥IHR FR) o%Eg s sREHE0—HE (T)

€1r00°)" QR (reciprocity) © @ielE S #R1: (imple-
@E# S B2 (effectuation of
OrEEH (flexibility) © @KL E #ER (contrac-
tual solidarity) (TE< U0 VR0, VO
WH™ S0 VRIS e Bk EiERv 40

HECHERENHL HH O SN HL O NLORE
4000°)” ORKEIREE IMERY B S KE (£
UM vREREN D VS KIIRYE & I L #0
R BRI 2 VR ¢ v S o RIBLVE RS

L. L. Fuller & William R. Perdue, Jr., The Reliance Interest
in Contract Damages: 1, 2, 46 YaLE L. J. 52 (1936), 373
(1937) CEEMBHK 11 Q ERMHE BB L HKIT U 2
P50 VR ORKEREREL ST eBEY 00 fu
H (8 - REH () 1[POEIS|-HE)” QR .- 3
nfgﬁcmﬁﬁtﬁﬁA£ﬁtiﬁﬁéfﬁ?beo
PR’ | RESEEQLH (NVNRERES |

ﬁ%%@vuﬂﬁ%h&«éfbaawiﬁﬁd‘®%
X € B3 (propriety of means) © @& HHEL UK (so-
cial matrix) VQEBE" 48:°

mentation of planning) ~

consent) ”

() HEER 7~ <= RERHEN L Q0 e s e

— Mo RFEERER — 5 [ +m+n__l|_:
X2 RH B PP (8) 87 KH - B ()
LR TRERE, v TRHERE L@ﬂ%%ﬁ#t

WROR T eH Vv THIREKEH,) U S mmiid
e QP HAYT KERENBLHREL V28
QA0 ) QINIEH 0V O M 48 =7 internal /
external norms ¥ MK ERE, THNRERE,
A S AP QA0 S I 0 KHEE QBB VR D+
Q% D& HINKEHBRERTHEBRE VOV -2HRO
R VEE WHREHNRES THoeH, vorvE
B0 VPR MO LEIR RV KRR
WD 0 QAU DY Tt e WEIE L% THRE,
& TRt Vim0 e 1) VRN D2 Fm = (v 4g
RIS RE 85 P90 REDH 1) 2 nEEH
@H@kaLEL\WTﬁﬁaLT%ﬁia%é@ﬂ%
WHREHRE ) o 234z HBE BEUE-ORE
ROLEWERE) v SHEwIT S u:aﬁaﬂi
HREHRE) VRV SHRE Y O w80 T
HEKEHRE, O THERESHRBRE, viEPeuy
Lre®

() Cf. B. J. Reiter, Good Faith in Contracts, 17 VaL. U. L.

REev. 705 (1983).

3) EHHEI TTRECKEM) w0y :vi LR
TS I — | FESCARIHKFEDR (1 vR<LZ)
| YOS RER4e e

(8) HMRT[1987] P HORQ W< L LERVE0° g
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45 MR (relation) ;| VW R I L2 Q4w MNEn#) R
(intertwined) ;| v TFI4HER K (relation) 5 B - REO
W R BRI 8000 OV B R e

(8) EEH () € © (RECKE) v@ (EHCBIKY)
CEHBELHEHRB UL L2 O WRe°

(%) BEY (8) € © XEoRE) © (REEHiE)”
e (HEHIRVOER) CEHRERERVLINL2OV
Ko’ BUE (B © (KEH) © (BR-#E
STEWVEE) R’

R) William C. Whitford, lan Macneil’s Contribution to Con-
tracts Scholarship, 1985 Wis. L. Rev. 545, 551-52, n. 35
at 557.

(Q) Id. at 555-57.

() BEH (F) UBTUHKBEREC 0 @ (B
VE (RPBEHE) v’ FHERE, WOV 0 LS
VR UL ORE — "< v LK~ o -2 RE VISR
DHES W EE AL CRIE —— VR0 S e H 47
@ (HERCWMH) VO (HHikVERR) »vep
W0 DRUROY Q (RECHE)” © (KEH)
2w O VvRRIERS NEim# =i (intertwinedness)
RO ELOREFEV I 0 UL SS e 810°

(<) GranT GILMORE, THE AGES oF AMERICAN Law (Yale Uni-
versity Press 1977) n. 11 at 146-47 [Bim=2! &R F~

x> RECFE) @040 | R<E) | TOHEM (2))
%7 R (efficiency) L0~ | IRE IRE Y H B4~ 0
Posner AJAJ-2 17 Macneil Wi B HECER U VR
QIR PR HH - REM (]) #bEuER 1 OR
1 el RIK®

D) Y CHIERYECREEREHE KI-REBKS
EEEIEN a1 —REECHE NSV Q0 wi
KHEE (KH "Recid# (FEH” 1 1RR0) E 'R
CREHOBHBEME, EHEEDR (| RR1) E MR
CHREHORUSHEY | BLKBZ-F, zaid | H
—H 1 Pde (| KRN E "REmEEHVKEH, K
BE | iR TORMC A N2 (& | RRI7
E TREND P XU, 1088 rE@Ei o REs
HERRS SR Oy FaRiptn” | KRRNND) R M~
RARECHE (~) (m) CREIVDV S e’
TRERECIIEH) T BKE (U IRE) VED WY
CSRHERECOKKEM (X I YY) v3ioHE (5%
Szl | Hip ) PIKS) £ OFVEORPAEQ
0 - RAEEe" CHRE U E e ) 0 RS
(good faith duty) QK E-V OV 5 LQ € (] 2O
v KEEER (EREREERR-2100R) BEid
HERERPLUERCRHEVER VR (KH - X K
Eho YUl 87 CHEERE) L HEE e REEKE
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UCCHBTH (FR) ouFfekics sRRE¥Eo—#m (T)

PRy’ TEERE, LHK e 6 S EEE RV
H10)" e HoMEHURHE-V OV O RELE S LHmk
1 CHEECHEMY b~ 2EEL QT 0oy
KK QBB B850 %807 (] 283w dai]—
FAEELREER (s) & SEHRE (ought) wipwH+ S
NEROV THEEY — B NEHY S oRiENE
oo RO RBERVEHSVY HEERY
ROROR O S RBROLCHRB YO FOIR
FOWRY (RESKE) VEF O 4oV 0ROUE
¢ (H - EE (BEKRMORLSHEY | i)
[zmae |  Hip< ) VOB ov R Y URE
BUR I HDOR VI T HRE S #I v 5 R
EOHWEBE IR VHROWOY PR VO
SREWIR R U0 v REMW M2 e B eu o7
rEw o oEHH, wiE YT HIMUEEC KB NV 5
R° [wo] OB Do —2RE TR Oy
KEZHED VRO UER DY KHHEKERQCHKERE
VDY TEHQ B, d200 PO Ve W
SHUWR Y CUBMHKERHRB L O R €0 3 BEL
H - MEHEECEeRU~ 0V TR, QRBHK
D) UL S0 [wo] L0V KHEESRE
0 MPgEdr, S, U oRMEHoRmI:” TR
¥ (relation) | 244 RIHME V3L RS eEEISHOC & B

RospH&8i° 0e~4cy THEER Pail—=2
RIECHEK (—)—(m) UBEEFe%” (v) U0V
BREORERERORP IS S 050U 40

JR” KI-BIE (K- MRXKREHOHE (R,
(EIRKGABW | RSH) E INxoR@H —m
KBBEBHIR — , (THE | R< <) Tsuyoshi
Kinoshita, The Relational Contracting, in UNITED STATES /
Jaran ComMerciaL Law & TrapeE 679 (V. Kusuda-Smick
ed., Transnational Juris Publications 1990)) ##~ K HEE
VERERL Pl -2 EECHE (va) URiZE
QMR QEV Qe U BROL PR e (KA
BN T@mAEIE ) YR N R R~ i8)° iR
O EKEREHUENIRE MRE, URKCEKRRCE
ByEQVIUS TIRCRHEE) HMmMES& o3
FOCHEW (1 V- | REE) ¢ BEHKESHOEE
REHRRENY" HEHIORE (110HE) LU<ow
S TRE, ( CEESLREOR QNS ~QWEe° Mac-
neil [1985-Relational Contract: 511 et seq.| ‘2 RERZKE
BifE QI IHER VOV Horwitz & Atiyah © ©¥E
I QO QBERP00M S 0% DR D7 K- FHifEn
RIe TRE,; 23 ABREE TR, VPR’
Pl —REEL ST THWERE ) T RS, 4
AU TSRS SO ATE L AHI D RS04 S 4 (=] — (=
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o) O EHME N KI-FHEUSORM S o UL R0
oo vap” xR P HE<SHRERELRVEREERK
EHERHD ok B RESRPIE VB HKER
EHOEHRE ULV S R~ i s (Kinoshita, su-
pra, at 684-85) © Macneil & Macaulay ¥ B33 2B L 4
0% HRUONERL A —REECHE () (@)
VR e VL e

(F) HEFHRPE THrIRiER, v "E=s4DH, %

Qo BHEET TREKBSERVVSRE (1)
() B — BLLRDoIIRKEG | @Y — |
KB EN 10 — Ko (1 RR1D 7 =ide | de (1
ARID K (v (D) B s R im” (5)
= [$pEe | OOPIK)° 47 B (§) &°

(3) FHEER FERRMEEE (1) (K) 1Ry Hfbs

GERIOLHE B P 117 dilde (1RR1)7
TOR#M I de (1 RRI K8 (v (1) | OLPp
Hoe<RIE” () | OR# | doHm=f}e-) °

L) Take-or-Pay MERKKR X SHEIVITT N TN
e S I QIR W R 5 0 £ v 4 3 BKE (output contract)
S 1HE TN N BHALR IR X WHEE (take)
SRS (pay) R BHUKULR K SRR IEE
MARISREB oW Bk HMRESLL Yo
AWREP RV S oRET 0 DORES P 87

I IR 2 Q4 0 WIKEKER X QA 0 LK i
DYEEVIRT e VR 427 JRH (R O
B S HE M o0 VRPN Vi 0R
KEER X SHEWS Hi-ViERELEQI-EL v 80 V7
MK R XK O MV %0 R Nl o»®
R0 DY SRE RO XYL Q" Ebwarp
J. MurpHY & RicHARD E. SpeiDEL, StuDIES IN CONTRACT Law
964-65 {4th ed., Foundation Press 1991) §\&:°

(F) H{H2" DmRVHEHERELLD eRECER Y 2

VRS S OEREEDT KRoRE KRR -
KRR RREEVHOS IHVE R (= HKETR
LIEHCER) (eRE” | R nRk=xl-" «O
REFE MHEHNE) (jefE | RIKK) K] =l (A
HE | ] DOR IREeHEHviEH (3 1E)y (&
FHOITRRID SUL0)” AxoREUE IF] |deu
OLvn RECHBUSeREBRPNuSYRs” D
QORI EQIEVERRESR HURRCR &
2 €00 © IR EIERIT Y S0 ) v LB B
0% | EE 2 1” Friedlich Kessler & Edith Fine, Culpa
in Contrahendo, Bargaining in Good Faith, and Freedom of
Contract: A Comparative Study, 77 Harv. L. Rev. 401
(1964), E. Allan Farnsworth, Precontractual Liability and

Preliminary Agreements: Fair Dealing and Failed Negotia-
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B) O IEE#

UCCHB=H (Gt

tions, 87 Corum. L. Rev. 217 (1987) (BE&KVOVEOR
#TEMES) [ RLL—1] Sxoril] [KOK) &
¥ REEREUEOVE ERIKS DN NN (express
warranty) (§2-313) & i1 E (warning defect) & S @ #2
R (FHECERE THESimd RaR)) oz’
I RR 1) KHEK (FRIER) s~ eRi2” K
R KEHEEC w0 EE#E £ K408l (misunderstanding)
(RESTATEMENT (SECOND) oF CONTRACTS §20) Y1 O\ B Rig
EREEEA ORI (d. at §201) " FEIK (mistake) L3 D
Vo S IO © HEAK (id. at §158) 07 MW N - O —Y
SR RAER° w4 RPEHEUHOSSEC o0V s”
FRESBRII QDO B 0 S v Kby
$2a0ad%8” BRI (business invitee) ' 1 4o o0 HH 1 HE MR AE) (X
S =D H N\ X (RESTATEMENT (SEconD) oF Torts §§332,
341A) 240 RIDR €100

(%) 1RFLY 0| < THERRTRECH-URE
MBI (1) - (1) K— rxoR#EWEF-DVDOY
— ) ELAEBE I e (1 RR 1) B4
[7 foe (1TRKRND” =g ) Ode (1 RRINY) R
HROT EENXRERORE V@ NN A b ¥ X E
UDOOR] [BREE LR e Q& HEE 60 Joun
Murray, Jr., Murray oN ConTracTs §57 at 215 (3d ed,
Michie 1990) °

(F) Mooz g doH € R3% (PEB / PR 91-92
[1079-80] U¥ 5" MHERERPEEOVEOQY | R
BUfMRVRUO UL §2-309(2) W YERELR
48 0 vap §2-309(3) S UEO VI Q2 | REY
B e AU 0 B 2 48 50° JouN D. CaLamart &
Josepu M. PEriLLo, THE Law oF CoNTRACTS §4-12 at 230
(3d ed, West 1987) " &8 - ER (T) (H) FILEH
HBE 1) e | KL<V eiRo i DOEESR
HoS v VRSB RREMCHENCH IR
WA Sor80°

2) DEENGEENE I BUosvd KEHRE TRES
FE— Mo ROQEHUIDOBOEEVEIN D
W HIREE = | B Mm-S RE — S o R
CEBE, (RERRKEARG | ]<H) 1 Hiks e
M) E TREGH— N x o RUMKE S 5 WIR0y
(edE | R<Y) | P - e

(B) BEMEK U.C.C -2 Ul o REBE U RP 0
A S EE S HH,y [ REKLKT Nx=RE0 ] 1K
B Y7 W@ practical interpretation © {4 (111
HIK) 28 HiH- © ) & v im e e

(B) & - EEE (F) (1) EnMEbRRE IR ldl R
IRz (D) B 1 $00 meid) <m0

(B) Macaulay, supra note 27 (both articles), Weintraub, su-

JbiE44 (5-309) 1347



pra note 27.

(B) mWE | & TRECECRBVERRQ 4 DEMK, &
KERma=EH (| RP) Qe

() See generally, John P. Dawson, Economic Duress - An
Essay in Perspective, 45 Micu. L. Rev. 253 (1947), ¥}
CEGK R L g oo ) — IRKEIRHEE ST O Dk
— 1 SN Ede (] RYEH)°

(18) AR @RS IR T D & & —wIRL ! Speidel FIW "
X RS Wi v 48 0° Richard Speidel,
Court-Imposed Price Adjustments Under Long-Term Supply
Contracts, 76 Nw. U. L. REv. 369 (1981) ° #FR KR w
BERA O REXEY 0 v LSRN TR E Y RERE
BHH 1 KRR | HERS-R4E80° w47 HKR
RO UHEFTE VDV Oglebay Norton Co. v.
Armco, Inc,, 52 N. E. 2d 515 (S. Ct. of Ohio, 1990) & +§
0°

(2) Aluminum Co. of America v. Essex Group Inc., 499 F.
Supp. 53 (W. D. Pa. 1980). +J € Alcoa TKwEE& 0N
Buov LK. REMH (18) KKzl IO TR
FRHU SO KERECHE — Mo REEHUSE
RESHREKRHEOBENE-IY — ) HIPEREERK
e (1 RRO) %460°

3) e BRI R John P. Dawson H$E % 49 1Q° Daw-

son, Judicial Revision of Frustrated Contracts: Germany, 63
B.U. L. Rev. 1039 (1983), Dawson, Judicial Revision of
Frustrated Contracts: United States, 64 BU. L. Rev. 1
(1984). RFUCVRKBRVRETMES BUL oSRTEY
£:0° U7 EHE KR ¢ SHIMEIY 3 o ROk ©
SRVBF VDV JaMes J. WHITE & RoBERT S. SuMMERs, UNI-
ForRM CoMMERcIAL CoDE §3-9 at 168 (3d ed., West 1988),
Robert E. Scott, Conflict and Cooperation in Long-Term Con-
tracts, 75 CaL. L. REv. 2005, 2051 (1987)R48° LW D7
Alcoa FHEUR I VRFECHR-NRELKHR” &4
HORE L~ O WHEE L TR RE OV S8 5 1
£ 1 H A 4o 00 X B %R 46 0° Macaulay, supra note 29, at
475-76°

(B) MEHK TU.CC UKL REBICKEVmEEKCK
&y HErHEER ) HEE e (| RPN <K - ZEH
(18) v~ ) S -0

(B) <K -EEH (8) EHAEI-RE BExEamEy
Sy s B (8) BRS Alcoa v. Essex (1980) 24€0°

(B) <X -EEd (8) "I -HEm®

() EYI IR

(B) 487 < o0 <EEWIKY " ICH © 4 S By v S\ 387
WIbR 3 (impracticability) & &~ v R I KREH
XK~ ) N £ (RESTATEMENT (SECOND) OF CONTRACTS
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§265) L0 O v RKRmEH S F#Ys (frustration) WWHE 5
»@ ¢ M%) 0410 (ABA / TF at 1199)°

(B) Pl —AEEYRLOREREHEL O IV oH

(&) - BEM () 1191 —1TVNNmi s KiIES” E
RERERE (HHEXEHS S ORUKEREN) £
OO TR S BRI L o REEREHNC Kiwiew

LA LeCURAY HIH (]) - EHE HERS

R EUR

RESML AT oRKEHKINIMS HE — EHH - BRE -
WOVEROBBMTSR —  KE-OfEs) <401 17 11
e (1R 1) R (vv ] (Lgenlde | OKIm=}=)°
S0 REEHRXNEMREN S LELCEKRCO RS
— A X RUQEFV AR EI TRV L0
ROV §2-205 %" E<HRR4OV-EEKER
33 (firm offer) WA VRV RV I0° B
UHEROVH ammnEiRaEwBimoy 5 445 (PEB

ty
—

3 Ve o wRFECHER VoV KHiEK THERIEY
THRE — NEHRERKRE, CBERo — ) Mg
Hi#1 Ote (1 RRO)" E "RERZHOR L SHIE

/ PR 64 {1051)) °
(B) =l (3) wee

(B) WELBEEXOL SR EHEERE S EHEE (m

A BBEAEHEO—8R (T)

UCCHBIE (EH) oWIEM k!

V| BEEs | Zaaid | FHie (| RRI1) RS w47
TR SRS TREK I R 5 IMHS EHE —
TR O MEr VO RMUR SV — | laH=
1B = K MBS P AR © BRI O BN, (mkk
B 1 RRO) VKIS MR 1~ 0 BERQ o I
@® PRV OV K HE - BE (EERIE VB HiT) 18
CHER-RERSsROUD HKROCEKRR I D Um
RO VB ERRORQ e VIRV 4 3 UG
(1 A~ A Im) ©

(8) il (&) - EEH (&) 1191 Ix°
(8) BT VEREY LESHRXMUERNTORW

WREEHEEEVSOREY O 5V <KEEN Thx=

BUERE) CERODeXEBEL DM OV EHS
(MURRAY, supra note 47, §122 at 697" RSB
NSV OREY s 5)° Interview with Richard E.
Speidel, Professor of Law, Northwestern School of Law, in
Chicago, IL (Nov. 25, 1991) {v~»" It SRR 1 =
BUVHRES S EHEE0EE P VORIECE
A TRININEVE (T

(D) KK - 2 (18) NRI=1-° See also, James ]J. White,

Allocation of Scarce Goods Under Section 2-615 of the Uni-
form Commercial Code: A Comparison of Some Rival Models,
12 Mich. J. L. Rerorm 503 (1979) ; White, Contract Law in

Modern Commercial Transactions, An Artifact of Twentienth
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Century Business Life?, 22 WasHBurn L. J. 1 (1982).

() newEvrEoQ” HEEREHYER S NEBEKEK

LHULIVELLSQIEDE ~—R2 - XS Q
L2 WD U N < = RV B REBHRV O V-
VISR UUOAUBIQ R DR DT WL B
(covert) S YOI 48 O {U° W R W LK (overt) #-»2 QN
RO RPANI —2BEV S VHEIO TR (KHH
B (EH (F) A8 o oKOREHULOIVEeVe
oSSR U A8 00) T S K~ 48 1@ Liewellyn 2
O v RILDOOER! IR D — BB VROE
SO KBIMS I VPRGSO H DT b —2AEE
LD T & UERA e R VOHE (w] (8
138 | D) DieHE RO T 48 5 4800

(2) P —2RELS N« RESHIUEOV SPE

R ORI O RIEO NS KO LK Q S W Whitford,
supra note 38 PRIV 50° w7 kA 0FHE
HOBY BHRHMCOEE U QT oK (strict inter-
pretation) © IR S ItbiH-2 140" MESMB IO UDO
ORI ECHEURLOERVMS O W30 URIeNO
£20° Cf. Roscoe Pound, Common Law and Legislation, 21
Harv. L. REv. 383 (1908). DO O B8R 5 fuUHMBR
B2 VRO ' [ — HIEERKEHVIE L
LOWN - O—WEEee S VELEHEY S

)
~

6V QEMIGEIERS” DOORI |ECHHRRORE
WEED WAL VTS {81)U4610° HRIREE
SEVOV Lt RNERIEIS (e
D 5V)" KHRI RIS (WEESHY e @K 0 5
) A

() TrHHYORD) BHN0I VYR Ly John E

Murray, Jr., The Article 2 Prism: The Underlying Philosophy
of Article 2 of the Uniform Commercial Code, 21 WASHBURN
L.J.1(1981); foHim T~~~ RIEHREN —E 1 E
BN E-OU — ) (BREEH TRR1) | Kk
ISR S0 R (B) e

(B) e’ SiEE TR IKREH O == N R

(1)—(8) B, KEMEHRRERE —<d” RIFW 1~
Hade (1 2<90) wReY D0° Hlemo°

(F) »0u-»" booURTe TRECEKROES, v

SoBES DOOR IBECRI SN OV REKHM
UERPORENEE S BHRERREE SR DH
DALV HIORS-2 0 R-2 O RS R do”
VOMECERURERLOP HMEEBBRP QL 80°
Cf. E. Allan Farnsworth, A Fable and a Quiz on Contracts,
37 J. LecaL Enuc. 206 (1987). 400" TEKRCEE,
B MO EEVELS O wlRVRER
PERVSe K- - B (F) (hxamREH) 1L
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W (GER) OBUEfEsk

UCCHZ

KB - VRE»2D00NRI VS BERES
KL KIT €= (§1-105)7 & € 4~ S BIB W 0 &R
BAS5°

(}2) Macneil [1985a: n.3 at 542] #" RHHEREHCEV
SYRHKREHE S KR x N 2 8 FufpeiR” 1)
SUBEE SIEEYEI P S BRSO {S sl 0e &°

(R w) WER" 1) €L » R+ @ Michael Gibson, Prom-
issory Estoppel, Article 2 of the U. C. C. and the Restatement
(Third) of Contracts, 73 lowa L. REv. 659 (1988) S ittiH
KO 542°

(f2) Randy E. Barnett, Conflicting Visions: A Crtique of Ian

Macneil’s Relational Theory of Comtract, 78 Va. L. REv.
1175, 1200 (1992).

) Id. at 1200 et seq.

%) Macaulay € BE#l RV TRV OL2Q VM5 )Y

YR HEVEKEe® HiKT DK ORER - REmEcH

S MECHMBKUNRROMBIKO DR ERSR

OREPBH IR HEFCwE HEREHS

Q5 BN E K E H € 9° Whitmore Gray, The Use
and Non-use of Contract Law in Japan: A Preliminary Study,
17 Law 1N Japan 98, 101 (1984).

() Benjamin Klein & Keith B. Leffler, The Role of Market

Forces in Assuring Contractual Performance, 89 ]. PoL.

B

Econ. 615 (1981) " N~ i~ - BEH (]) (v
i) <HE=SE-C w40 £H-EEH () (KEeh
#) 1 PRIEE (=) REE°

(8) DOORIEL 4 Se moERARIIHIL Lo K
RHERE QKRR HXREE voOvEFIELY
RREH B VOKHY T (w]) VEEREYHmA Y A
HEE RO R4 o NEBRIRR® 5P R-2REKE g
BHUOVRBLOLSREFEIRVP RN TRE&0em
HH (freedom from contract) | wWKI{H4 D3 R &M<
BL e UBIQ R0 O WEe° WOV KEFHEY TR
£4HROSME, CHIHD MU R +.0° RERREH
Br TRELOCIMH, WEB 020 80 vwil
E 4@ & VW Richard E. Speidel, The New Spirit of
Contract, 2 J. L. & CoMm. 193 (1982), Barnett, supra note
76, $33052480°

£ o

m” RQEES G S UREHURE RS0 500° R

YRS 2 BEE BRI R OV CREB T HECH
SHELLVUMOT HERHEECKK VS oHERHME] S
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Article 2 of the Uniform Commercial Code (U. C. C.) is undergoing an
extensive revision process. In 1988, the Permanent Editorial Board (PEB) of
the U. C. C. appointed a study group with a mandate to “consider whether
Article 2 should be revised and, if so, to report on what revisions might be
required."1 The group has produced two reports, i. e., PEB Study Group,
Uniform Commercial Code, Article 2, Preliminary Report (1990)2 and PEB
Study Group: Uniform Commercial Code, Article 2 Execuﬁve Summary (1991)3,
and concluded that Article 2 should be revised. In response, a Drafting
Committee was established in 1991. As a prelude to the examination of the
yet-to-come output of the Drafting Committee, this paper attempts to
reevaluate, through the analysis of the PEB Study Group reports, the place
of Article 2 in the modern law of contracts.

The analysis of selected topics in these reports reveals that the
recommended changes are extensive. However, in contrast to the changes of
contract law presently being witnessed in other parts of the world, e. g,
UNIDROIT's drafting of “Principles of International Commercial Contracts”,
EC's Lando Commission’s “Principles of European Contract Law” project,
Germany's attempt to revise BGB, and the Netherland’s new civil code, to
mention a few, the recommended changes in Article 2 are rather piecemeal
and technical. A possible explanation for this may be drawn from the
examination of the days of U. C. C. ’s inception. The idea of U. C. C. was
conceived amidst a political tug-of-war between the federal and state
governments. It was a “uniform state law” that required voluntary adoption
by each jurisdiction. These factors often led to a compromise of its
theoritical integrity, but at the same time gave impetus for a balanced
solution of business interests. And Karl Llewellyn entered. The thesis here
is that Llewellyn’s pragmatic drafting policy and code methodology as
symbolized in §§1-102(2) (b) and 1-103 have created a fertile soil on which
“the preservation of flexibility and encouragement of continued expansion of

1. PEB Study Group: Uniform Commercial Code, Avticle 2 Executive Summary:
Prepared for the Permanent Editorial Board of the Uniform Commercial Code, 46
Bus. Law. 1869, 1870 (1991).

2. PEB Stupy Group, Unirorm CoMMERCIAL CODE, ARTICLE 2: PRELIMINARY REPORT
(March 1, 1990).

3. PEB Study Group, supra, note 1.
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commercial practices"4 may flourish. The concept of “contract” as
“bargain-in-fact” is another of Llewellyn’s innovation that feeds the soil.
These may have contributed to Article 2’s supple strength that rendered its
radical revision unnecessary.

The minimal impact of the U. N. Convention on Contracts for the
International Sale of Goods (CISG) and lan Macneil’s relational contract
theory on the Study Group reports also sheds light on the thesis. Due to the
similarity between Article 2 and CISG in their structure and code
methodology, CISG seems to have been equated as a spin-off of Article 2, and
thus have been neglected. The Study Group seems to have ignored that not
only is CISG enjoying a growing number of ratifications, but also is heavily
influencing the change of contract law on a worldwide scale. This is
unfortunate given the fact that Article 2’s structure and code methodology is
upheld by the international community via CISG.

With regard to relational contract theory, Macneil argues that
neo-classical contract law is not well designed to govern “intertwined”
contract behaviors prevalent in the real world, and classifies Article 2, as
well as the Restatement (Second) of Contracts, as such neo-classical contract
law. If that is correct, a drastic overhaul of Article 2 would be required.
However, a careful comparison of Article 2 and Macneil’s vision of relational
contract law uncovers a striking compatibility between the two. To mention
a few examples, §§82-204(1) (2) and 2-207(3) are anti-“sharp-in” ;
§8§2-208, 2-209(1), and 2-615 are anti-“presentiation”; and, §§2-318 and
2-615(b) gives consideration to non-parties. These are all signs that Article
2 has already overcome the limits of classical contract law. Moreover, the
concept of “bargain-in-fact” signifies a departure from a “promise”
-oriented neo-classical contract law. These characteristics are confirmed
and even reinforced in the PEB Study Group reports. This not only suggests
that Macneil's classification of Article 2 as neo-classical is wrong, but also
supports the thesis mentioned above that Llewellyn’s pragmatic realism has
made Article 2 of the U. C. C. easily adaptable to the need of the business
community.

At the same time, a line should be drawn between the current revision

4. WiLLiaM TWINING, KARL LLEWELLYN AND THE REALIST MovEMENT 305 (Okla. Univ.
Press 1973).
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process of Article 2 and the innovative trend of contract law worldwide. The
United States experienced that innovation 40 years ago when Article 2
appeared. A closer examination of the law of contract exemplified in Article
2 still provides a useful point of reference for the students of modern
contract law, and its revision process shall serve as a valuable roadmap for
the search of Llewellyn’s rich legacy.
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