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M. UCC % M eI BT 5830 [HRA] Bl
DR A

3. ARITH SHH

2 WEMFEOHTOMR

b) UCC % M DUIEMER BT 482 - €D 2 ~1999FMATE L T
=9 LT NCCUSL #T#612 & ) Al A A7 2 & T, RH%D

2I31998E3 HE TRl s e o7z, 2D 3 ADERERAD /20

NS OBROINTEIZA —EERETH Do T b b,

[19974E12 A —E 5 IE# % UCC § 2-206]
B A

(@ HHBVLYICBNT, HHREFPLBICFAEL TV IEE, RELTWE
WEIAT, P ORBOTG BT 2 A L EERB LGOI E
NTWLEFHLAEVTHA ) b0, BY»oHkREns, AL, 20
BEFDRREICHAET 2SS FHERR L T/ EEZORY T2
A%

(b) (QEDTCHREAIRT20E0RET 2001, FHPTE, BFEEL I
BHPTAS ORI TZHED S, BEFEPICGTEIN LRSS 0L
ZRHOPBRENDLRE S OPIZD EFREIRHT 2HEF A HDOR)
JEICH S FF G B TRITNE, BHICELEEFESEINEVWL O
ERT BREPTELIEL TR 5%\ BHFTAARSED T IS5EZ R
TEHDIF, UFHLHEPTHICL > T, EROEEIIFGETICHES L
BEER D OIIIERNZ b D (bizarre or oppressive) TH» 5 [EEEZ% b
DOXIF—FHWRbDTHL] LROLNYE, T OMBERN % 5E % I
Hao Lo, $50IEENE0ERN 2 FEICELWITETS50TH
B ERDONTE, BYOXEWZHNZHEHEIELHDTH L LD

(387) December 1997, Partial Redraft, UCC§2-206 ([ ] (3FE3CI2L5).
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ENTE, 32 OMOHEEBEREICE S 2B E X LADTRTIZIX
THHDERDOLNTHEICREND,
()
B B

(@ HEBZNIZBWT, HEFIZ, MET 285 [2B-113] 2o 2
WRICHAET 52 L2k [2B-112] fisk EdESER] oLEERM L
72b DT D, HL, FHEVPFERLH RSO TH LHEIETLEHFEOE
BEHORHENLEEIIFETHLDTHAHEITIE, UELEIIRGD
—H#R& %5 v [2B-208(a) 1.

(b)...m{é

CCCTRELZBAIL, HEUCCE2-206ICERLUFEORMMNH L &
2RO, ZOOFEPNEEHE L2, 209 b, BB A LKA L
19974E 7 H ® NCCUSL #4128\ C Henderson 7L L 725D TH Y |
iy, BRI BIX AT CIEEA SN T2 UCCHE B (B0
UCITA) OB SEZ L THLHDTH 5,

Jeak @ ), ERIGOBHEE FET 5 UCCEBMD., KIE UCC
EmEFU < BB K L - A EIT S M 0E A% H
FELTIEEZ D TV s™ | R0k ) EES A S, KD R T3
M EEICR L & iR HEH AT 2 s, #EB. 1997H 9 H o UCC
FOBMREZERIIBVWT, HEOHKR, T L) mkAEH& Lk
TR D o 725, b 5 KR & SO L 7219974F 11 B ¥ %8 UCC § 2B-208

(388) Id. §2-206 note 1 and 2.

(389) UCC # = fRkIENE3 & [AREIEAT T A TV 7z UCC 45— B#f (UCITA)
DHIEVESEIZ B AT S GBI OB A DRA—H LA TR~ 5 8
) ZOHBAIIRAHE & SNT=DOT, 2h 5 AIF1974 9 AHE T TIZ
LR SN Amvw—IzonTid, /B (363) SR,

(390) See November 1, 1997 Draft, UCC §2B-208 note 1. See also
Henderson, supra 354, at 100.
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(a) OV ——TAHE I, BEIHIA L7 UCITA-O § 209125 | & #kASH Tur % 0%
—&ZBHIZ L7200, Lit12H — B IERE % UCC § 2-2060 # K B
Thb, ThbH, 1997411 H % UCC § 2B-208(a) 1&, HARMICA E
LGSR L2 WY . QAAEBIHIE L CoFEROLHEEBICE Y, BD
WEDOA LR LEEZ RS ITRY 2L L, ORAEH L L TORETS
SIHMBFI OB % ARIELR L TB Y, o TIhE 2K L% B
b, @QL LTOIF RLEEIZTED, OL L TOREST b SIERNIZS
WCliE, BhIEQL LTOFRLVHEEHOFIIEMRIEL I L THHDOT
Ho7,

SHICH LT, BRI AL, WEDEEETNEAETE5HY [R

(391) November 1, 1997 Draft, UCC § 2B-208.

[19974E11 A # % UCC§2B-208 : ¥ A< —4 v b I 14t ¥ X]

(@) §2B-200ICBIBED LN TVAEARIBEE, BHEI§2B-207(a) &
DB TYAY = v b IA LV ADELHEAZHFALZLSZ5DE, 1§
HWOWMOIEITL L L EZDHERANDORAOT 7 L ADHTE T, HbH W
BFDEIREITH LR T 7 AICHE LT, MEoZELELY,
BHIA XV ARLFEETALEICRONE, LEALed 6, UTORE
BRI O—EHE RO\, Thbb,

(i) UEFEPERLLWTHL25E. $21F
(i) [IBEFFIEERR O B AN RS 2 § 2B-301I2fE v, Y LEN T A &
Y ADBEERTARW L7508 B354

(b(c)---H&

(392) ®iiBIE (218) OANBM, BB, TD L), EERAMOF TSN T
HEQWARK E L TOFEROEERICE 2 MTRY 5 & L7 UCC2B/
UCITA OZ82xt LCidsib i avm < . Bl 218, midgiE (230) THM L7
19984E » ALI #24 THRIN & 72 Braucher & Linzer DEjiE—3 b b,
19984FWE M C ALLIC K 2K %2 %4 ) LEEZARIIHEFO—EBOFEL
RO DEFE——ITBVTH ., OB & L COREITL FIHMHIAER
WWIEDAF N TR WEDPEEO—2 L LTI Tw5b, See motion
from Braucher and Linzer, supra note 230. Bl &< UCITA (&, Aif8E
(234) OARZLTHRAIGEY . TLRON BB TIRAENBI2E & F 595,
Bl EAHHO—DDOWFRSI ORI EH D MR LHEL D
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b O NIZIERN D D] THALGEEZIZRDO®, NE S DR
BN HL—HLIERLDWETZ DI EIIALBLABTTH HLEIT W
— 2t b —HE T 50T, OFAHBEE L TORET S SEHHH 2@
AEFH & L COI R OGEERISEDS T 2R E LD A5, LirLEn
TH L BERMHRHERZ - AT 25D TH 72, LT, @
ELTOI RO EEIICEHE L 2D S, 2B L TAETbEHE
Hilx HET 200 (=FFK A, $2VIEEN2EEWIC@LLTH
FEROGHFEHICATETLMBESETLE) O» (=38R B). 20H
M) ZOoOFREAT1997FE I A HRICB W ORE N, 19984F 3 HERT
bElEHE PRI S o™,

03 AEREEMET H19984F 3 AoRFELZE KIS B, Speidel &
HEAROBYEE L7, Thbb®

(393) REITH BN 2 T 55 R EV A7 A4 b x>+ §211(3) D2
AV IMZHBHELEIIC[BEHEL %@Xliﬁﬂ)f:ﬂ’] b @ (bizzare or
oppresive) | HEDOERBBR 5N 505, Z1d, H EFTREOREIT M
D& [MANEHH] 2Him 32 —#¥ & LTTH- T, Henderson (&
INEGEUAT L LT, AENPAEREREZ 200, AET L2 HE

RN EEET LI LI TH S Z L EmHT <L, %@ﬁ%%%Tm
WKREL L) & L——bd ok b, [HIHE] M2 EEHS AET L LEBHO
HRESNDH, L L#I [HE] BREETHIUIFHORET b L
IO ONE DI T W EIEEPLETH L,

TB. TITRETBHoOMEL Sh-LEo T2 ] THE] Mg, 3
FOFEMEIEETICHS LT Hilshs e LTE), XEh, HEED
LZVIEREONTIO (%) BEICdFES L WEBIN A EELITE RS
ZET, REITHBUOHMEEZ KL RO TE#EELL ) L Libo L
L1 X 9, See Henderson, supra note 354, at 98.

(394) March 1, 1998 Draft, UCC § 2-206.

(395) March 12-14, 1999, Proposed Agenda [Z DS H & witET: (236)
TEM LA MR Tns].
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==

1. 8§2-206 1 FAEDMZE 2 YIE UCCHE MICANLRE D, REEZTBEROD
BERIATATH 5,

2. BAD/ —ThrublE, WEBZEHIZBWT o LRz iRMET X T
ERTRNETHDH. BERLWEMAZED ) §2-10512M% T, HEHMR
FE\CBY BT L N O RE T

3. BAVALZATH L% 51, TS ILERBA BT B A £ Off
F3 §2-2060 HHIAUT, § 4 bbLEOMRY, [—#HzB27 (out of
bounds) | ZFOHMI» 12 LB L b S,

ZZHh56, Speidel & LTIk, [—#%Z#2 72 (out of bounds)| 22
WWENDLHABDOARY L E A Y MIAATLOREHH & LTOIERLME
FHERL), OFRAHAGE L CORBEIHLERB»E LA [FHOH
R DA, THhDEFRNEARIECHEIEA S PEdTBEIHIT,
FOMBEBOHAEERZRDOTVWLIENHER S, 7272, £ 35 &, #EIR
i ADTFT, FhlhOREICELEMITAOL LTORARM? D 2 H
LZ%, WhLLERTHNHNENAKLIIEA R VWEEIZY, FROA
TovERBEIC TR Z&HOMENEHBEL ) LI LIk AHID, L
P LEBRICZ ZTABHBEEMGICIIF ST L0, zhile &%
59, BN A OIREHE TH 5 Henderson 75k 558 ) . AELEORIE
WKEBLEZMIT2ENEBOTTHHELINRE 2D [HIE] W42 S5IEIC
DWT, @ LTOIERIMEFHTIEIN-LENRR VLI %2, FERLM
EEIVBEEARELRNBETIERNEZF T, R HROARTHMELEH
WKTBZLICEkoT, MHENEBETHIETHSLH W,

(396) mIEE (395) DAL THIH L 75w M 2B 1T % Speidel D FESRE I
#F L C Henderson 1 XD L ) IZEZTWb, BEL RAD, RBIZELDOT
CITELEMALTEI ). [82-2060HMIZ, AUEBS2 A, fEto
T, WEREDVPREL TV RWE BN e BET 5 &) 2R B %%
HEBELHRTZ2LIRTILIZHLD0. LI, AEVHA) £ D
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Z 9 LT Speidel 12 & » T, #&FEMICHEKT A1 D H 5 REFTHSREM
il & I AR E OARRN L E OE DR S N2 & T, B
ADTHANFHRENIZETATH>-—7 B, Speidel 12X 5 &, B
B LY IBINEAZTHTLEDIIINSLNIITHLEDILTH
57200 UL, S22 CTRA L, 19984 3 HORERBEAKICIA
FENFES AFE UCCE2-206TIE, WIFNOEINFE A 5 ok
PEDF T 3 HEZED UCC §2-2064% kDM 072 & L TE D&%
TR ON TEERERL L/ SN —Z iz X ), EEMICFEEI
HIBR SN D EFi s N TV B — B LA ZNIb o T, OfF
FHHITH L ABIT L LEHRM L ZEZONTEZLODESPH, LTFD
Y, QEAEBHIOIEROEEI % 2O 5 UCC§2-1060HIcB s, £

AY L ENDEHDPSRBET L EICHDLDD. BZFHLHEDIED ST
BRI AZELFRTL2I LG5, @ 7% OFRE A X, GHEOIIFEER
DEARWFEEZ BAMMEL T0 A 2S5 THE—T bbb, FAENZORS,
REBREHIIHNEZRED LN VDO TH L, WETH L, (T THEICE
ND) FHEHEIALTH L0 Lewds, LA LEAELND-> THEHPTICEL
STHNEBETREFLEEAL L DT TREVDOTH D, T LT,
BIREBOT TR, [—MEB 7] FEOBNNIE, IR O
BEREICHETAREEICROND LV HHERIEEE LD ) B0 ES
ZUINEESZWTHALH)—F bbb, (I TRHEICSNS) &I,
TEREENHS ) &L, WINEHITREF LAY RO THITNILRS
e ZO XD RWHEORINIIER B TH B A%, Keeton HHEA (4H
MIFFERG &\ D ) FizICBLL 20 d 2 HHIE, FEROIEEE & HE IS
W L5, L LENEIEBMEZL D O T, RIRIES T OREIT S STH % /i
MG T 2B ISR L s TEHENDDOH B E FIRLAE 2121E, 2
DO H DK P % I LIS L. 2248 L C\v72.] (Henderson, supra
note 354, at 104.)

(397) See December 1997, Partial Redraft, UCC § 2-206 note 1; March 1,
1998 Draft, UCC § 2-206 note 1.

(398) May 1, 1998 Draft, UCC § 2-105 note 2.

(399) Greenfield & Rusch, supra note 350, at 133—134 & [[19984E 3 A ®
BEEZRX]OH L EDLE TOFRO%, 199845 1 1 HEZEIL, [% UCC
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CWHEINDLICE T, TbbHi0,

[19984F 5 JJ F% UCC § 2-105]

(@) FHPTIL, FBERMEE LT, HIRHHP O VTN O LB
BEEIZBWTIER LA DD TH - EROLGEIIE, BHOWMD %2 HR
T L, FROMBRFHEZBENTRY OB OZHON N 2BOb L,
FFER O RER BT S L) CHMEOSHOBH 2 HIRT 528, ©
WIENPZEIT) T ENTE S,

[(b) VHEHZZY A LREAORZY] BT, DHEH] [MEA] A5RE5E L 3
THICE - THELZRBICEINIZEHB L 215% WEIE (non-negotiable
terms) [Z#H L TV WSIE (non-negotiated terms)] FLLTFOBEICIER
L D LR D,

(1) HEHZ AN] PDEOLEIZOWTHEBRL TV Ao 212,
(2) Zo&mED
(A) FEROLMELITEET AL R L2 5D TH LG H
B) AEIIBWVWTIKBEINLLEO -2 XIIEBOSHE EEWICFET
LbDTHHYGE
© YoOEARNZBWICERTWIITET 250 TH D6, DT -1k
(C)-s

ZD19984: 5 HHZE UCC§2-105(b)1d, ZOHNED, F/Z20BE%:
B LK, BEZHROKREMHR/-D O TR\ & OFERHIFEIH
ENTWBEY, Wiz &, 0 Speidel D BB CIIORHHH &
L COAREST B LB £ @QNA B & L CTOIER LI X B AR
ENTVWZIZO Db b T, ZEMEFORE L THEFHNE LFLER UCC

\\\\\\

§2-206] A EL, FOEODDEHIZ BB O bR Y
AT (BEE=HR) LR 5,

(400) May 1, 1998 Draf, UCC§2-105 ([ ] W3ECICL 5).

(401) Id. §2-105 note 2.
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§2-105(b) S L 720, ZOFHIZ10984 3 I REZEHAICBIT 5
M ASAREIN TRV, T 513070\, LaL, RRHMICTE,
UCCHE_BMOEREIZBWT, AEALFEHEMAH T EAT S Z L HE
BN, FNPEEIIER OHEEBRICEN SNERTH L NS, 2
M UCC EMTHOAREI L LHMMOBEA LR 2T 5 L HBHLHE
¥ERPMOEN B E ), L% EDFTD ) 2 TREH L LEMREZ E
OLMIORELENENET LI ENTEICHEEE -2 TREHOH S Z &
M, FOHBEHENL H B,

bobdb, T LTED) ZTIIQAEEH & L COIERLMEER T
L, WHITORARG & L TOREIT L LEHRG 2QNERGTIE LTo
FERLMEEHOPIREASELZEREEINZ DD, LL, 205
Bix, HiBEPBRE RN INDLIT TR R/, £V DIE, HEDOR
WA EMRTLIEROERLEEHER LY, ZICEVATNAEE
UCC82-105(b) &, IV BHROARFHME, ThbbFRNEARNIEE
BT 2D THo12h 5 Thb, I, ZOEMRTIE, HEUCCE2
“105(b) (D OERIZOWT, [ 2 ORADFIREGARIET 5 LT 5
RETRCEBEX SN 0TH AL LofgHzrd ), $2HQ)I2o2WT,
[HEE PR EN TR VERHIZOWTEBL T aho7o b X3
ZO5EIE, Q) FIZH o bhdro2THAS (survive) £ LTH,
(b) 2) FDEM %7z E WA ICIRIER LN LD TH DL, Thbb,
W HD YA OV CRMA L S L CTIIE L O 5
A2z, ()@ FIcERENT: (BEOANED]) BOEICYay x5

(402) Henderson, supra note 354, at 101iX., [Z# [=UCC % _ BHE~D
AETLFEAROEAR ] 12X ), UCCEZBmEEZRAAIE, A1
HIHIRFIC DWW T H b DR 2 QIER R UCC § 2-20612 i 5 5 RLRIC—5 &
CBEIICLMEBENEZMOZ T 2L A0, FRLMEEEEZR L, HAE
¥o%h7) (enforcement) BT AMY ., D IXRYIESE ZMICZ T E LG
bahsZ lilho/z]| LERTW5,
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ZHEEIZOMNDBEEEND ] LORFEFD L, b OFLkIE,
FERLIHE FTRERRVWALULNAEDOLFIHIZOWT, & LAFIROAT
G, ThDLDLFENEARNELZRHICZOMENEHEL L) ET50
B & L CORES S FEBH OEEP—ONAEHM & LTOIER
IMEEFHO T TO— LB SN TVWAZ L2 HILIDTHA ), £
DERT, NHEOARLVEIEE % & AR 7% IF RO MEER (=5% UCC
§2-105(a)) & EHF. & LAOHITRMW L ARRNIEICELEHE D
P IE RO (=HEUCCE2-105(b) 2/ED RiF. TX il
HIER O] ORAEEEK LD EFMTELDD LW,
L2l 20X9 %1998 5 A EEORMIE, 13 0 EFEFM O
ORI, FER, WS E & &k o729, Difh, JEROHERLZ EO

(403) Ibid (£5H=H0).

(404) BIROATHICEE L CHROCHEEH oML 2 25 LEEICOWTIE
19984F 3 A HZE TREIZ/RIE STV 72, See Marchl, 1998 Draft, UCC § 2-
105 note 3 [[ §2-1050FEHEIZBAMAYT (open ended). fEFIEARILT %

(partic\ul‘arize‘) \Z\ &‘Gi\%ﬁ‘\ LDTH5b, &0 EAKNLRERN S, &
DDOUTBIREEKESELLEEND LA, EOBROTIIWMEDITH 5
B HICEOL, eI THESRES vy T TERKET 5D
DRI THA) ] (EH=F)]. See also Greenfield & Rusch, supra
note 350, at 137-138.

72720 BUROATGHET 2 LCFRMISER LN BATEN S - 72 LD
H0UE, FiE (334) THRAR/@E), BN VIGERE 25 L EEY D
B0 5, AEATE GHEHN % IR GO AR T ) Dl%, #
DZELWEELREAH S, Lad, UCCE2A-108(2) L FIR%E b, HF%E
RIS TR RATA] ICX VFESI S NABEIIEE S 02 Fit
BIEROGHEZBHICZOR N 2 BEL D 5 BOBENES (YUE UCC 2
MEZEOFRIZEA SN L) & LA R, RSN LICHE S5 L (See
Decemner 1997, Partial Redraft, UCC § 2-105 note 1. See also Greenfield
& Rusch, supra note 350, at 136). —f%IZ [FER.-LIRITA] & F TIIEF
fili L5722 W & 9 AT R BRA S o 727513 T FERLEEBL O T TRL§
HZ i, BBHE, EBIIIEREN LT TH-o2LEX LI,

(405) Greenfield & Rusch, supra note 350, at 140.
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72EZ UCC §2-10513TLICR Y | i@ b . 19994 5 H £ T, BiAT UCC
§2-302L EHMICF—DNENED LNTZIRED T L TH - 72",

Z D%, NEHFREMH OB, 2 OIFROCHEEIANOBITDOHA
EFHOI, KELHMLZME OS2, 1998FKOREZH XTI, HHE
AR CTHENLEN L H L SRS EOERZ 2P S, FIZHHY
MR 2 L2 ST B LIIWMIET 5 Lk 5720 £ 2 T19984F12
AERERTEFEEZLR, HL < ME#EA (good faith) | BE&% WA
AT MBI 2 BT 5 T EPRESI N, ThbBE

(1998412 ] £ % UCC § 2-206A]

(@) THERBEZNIIBWT, FHPE, FAEOZFDONIELIG| 2 (reasonable
commercial standards of fair dealing) ZFEZMIZK L THASN/-5esk b
DOIERESTE, 13 §2-202 [=RHTEN OFERPER: O F: 3 (parol  evidence
rule) - =fE] OBHOT, AR LALHO—D VIIHEHKICTFET Hiiik b
DEHELRIEIZOWTIE, ZORNERET LI LN TE D,

(b) HEFZKDOEHDOM & &K %LO%&@I?E%P%&#WE e SN
NAZZ ) BHPFTICIE R R 2561203, WYFHFIE, FHPr 20 % 2§
DEPIF B, élnx%lﬁﬁ)ﬁﬁb‘%ﬂtﬂlﬁl%ﬁ By, ROZRICET 5
FEHL, & B\ TS ETHARE O DN IE LR G I FEHEICEEIIR T b
DOPEDPIHET B EIRIET 52 G 2R E 520N I IE RS 2w,

(C)-+-HE

[fH % UCC § 2-206A (a) 1X, MIEOLEOWF AL [EFRAI] =K1E%
PWEIEEICR L TWERICEBLTBY ., RIEYHNEOARYSETIEZ L,

(406) E.g, December 1, 1998 Draft, UCC § 2-105; February 1, 1999 Draft,
UCC §2-105 ; March 1, 1999 Draft, UCC § 2-105.

(407) See Greenfield & Rusch, supra note 350, at 134.

(408) December 1, 1998 Draft UCC § 2-206A.
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[GIHDIFA 7 X 2OV TOFHEN 2] 7205 Fmlzer
NIEEZBEHTLIDTH S, HEZUCCE2-206A DI X > b2S, Hi%5HE
DIF AR BB FEEEIZ L L TV B2 ED2 I ADRERZIT T,
ASNIEHEONE EE L CRELE L, [HI2IE, S#HFHHIcBT5S
EHRNBREDLFEOTIIOFICED L TH A ) OB 25BN ES
NTWABGEIZIIZOEHDR I 2 BRE L) bo BREHLE) AT A b
A F82LIB)KRUEa AL PBER] LBRREDLW ZNA, FLHD
NEDALBELZBEHICL TEWV) bIF TR, FONFEIE LR
FEEINTVEWEWV) | Tl AREZHEIC L TERHEEGEL L9
ETDHDHDTHDL L EWYRES WIFNIIZEL, 2Oax v I2r6kE
FEIFE B 2 AN 2 B L L) LOBRPEZL L9,

Db [MEFHA] Maz AW TARE b EEBEIZEAL X5 & oiAi
(F19994F 3 HREE The W 72d™, 2D X ) HlAIZD, R0 EER
A 5134 2 [ 7 CHCH D72 EHIOBIHIE, BE o, EEPAR
HIETH L CEMRERIZRITE, L) bDTHEMW, BT B2, #E
FEFMZE o T, FROME L TIIAULNEOSFEHZHHT 57217 DI
ROWEE TS T, 2N LICH 282 EAT S 2 Lid, #hpl
DEIRBIDTHN, LIZhLOTTHY, BESN TV B 74BN

(409) Greenfield & Rusch, supra note 350, at 134.

(410) December 1, 1998 Draft UCC § 2-206 cmt. 1.

(411) February 1, 1999 Draft Draft, UCC§2-206; Marchl, 1999 Draft,
UCC § 2-206.

(412) See Greenfield & Rusch, supra note 350, at 134 n.57. Bz, &H
HMEBRPOREZERITES MR, [TEEWIKT S]] RO
MG IEE] &) BB EHATREZ I EITERE L2 DT, ks
NHZLEwL, BYICERTELHDOTIE RV FERE LML
FHOMIIZ RN TE D I A PE2aiiIic T 5 &, HEHRIL, FEHWOICHSH
PV EHE L2 EE LR 2 HEIIOVTO RELBRRDA YT
1 TEBLIEIRELTHAH ] LN Tw/z (Letter from Quentin
Rigel, cited in Greenfield & Rusch, supra note 350, at 135 n. 57),
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FEHEDR I CHER R EMEICRIT 2 E BEHO X 9 12, FOBEAHEICE
ZHENDEDIITHEY, ZLT, HOFIOF Mo TR = FEL.
OY—iEE xR S 7z, FHREEICEME LTI Lm) ™ »
PHEEFMOT -G DR 7256125, Gateway tHIZ X W EbNFE
%7 5 % OF3EE 2 5. 19994 3 H10H A2 I —FF 12, HEICKT 5 &
DFERPFREZESIIEONZZLIZENRT VS, FE, F0—AD
Schwartz O F# T d—— [FHFHE] HEim 5 L7285 UCC § 2-207
W2 —ANEEFT B SIEH I % %2 0 5 19994F 3 A %% UCC § 2-2060 ¥l
AR R BT V7219,

(413) Greenfield & Rusch, supra note 350, at 135i%, [FEEFEOKED KL
ANE BATOIEROEEE OB AN BHEREIG N BT 2 REOM
B MO HIEE LOBED W2 5T 70— F S RLET, HEHEY
DRI OVTRY ICREBAEERZEY LT 81005, L) do
Thotz] LI/ T 5, 72, LER—% —TdH o7 Speidel . [REEH
KOFER U NCCUSL #ATHE A [HEHEF] LW T 701206 0ff&1c
BEREIEHERIBVTELOBIEEL R LI 2b T S D) 13 (D
B EDHOMBIRY ), EZBEVKRT UL, F2MRT 2 L 25
FEE—EEVEDIRELZ L3 LD o7 ADHETR L0600,
L2d SR A ERD LT TWhwin, EWHREETH-72] &
X% (Speidel, View, supra note 8, at 618),

(414) FiBEE (249) 205 (252) DARIBHE,

(415) [HIAT UCC §2-3021, HHPTIZ, WHEBZHOIER LI B EIEOR)T)
FEEL. FROHEOFTICHT L5 E TSR 52 T2, 5%
IR & B B HEBR 2 FHATIC5- 2 B8 LW UCC 2SIE4 L L 9 5 DI,
(@) Z NPk RO MBS I B H R I S o 2 T %
Brtr. & (b) #hds, UCC DT, HHIAT OMERR % IEBIHEAY 128 2 2 S5k T
WRTEHETHS ) TOFHIT, RESN TS §2-2067HIEIZT 5
DDIIMD % . ZOFHER, BHAIAE Y 2 7k TR OMRZ IR L
E)ETRIDTHLEILERZHIETHLIDTH D] Liix7tIC,
Schwartz OFMIE, ET 212, FEROHEF DI OBH I L DFiRD
T, TR UCC§2-206 3 I HERWECHEN L ENEET L Dh % h
DS, HE R L2 E WO 2 B L T\ 5, See Letter from
Schwartz, supra note 249, cited in White, supra note 173, at 71 n. 101.
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29 LAZEEFME DS OB OE O T, 1998412 ® 5 UCC§2
-206A & [A—?D19994F 3 J HR UCC § 2-206 % #ad L 72[A4FE 3 J Dt kZE
H&RIZHBWT, NCCUSL #ATH#BIE, BEZH I LT, ERUCCS2-
206% [HEfH] & LCHEITC (B X9 Bk L22™, BEEERIE
GlEHt S EEUCCE2-206 XFFL72b DD, #ilj, ZOERITILL,
T oT EH] Lw) R aeftL7z9 2. KD &9 7219994 5 H
HEZRLIZ, $abbM

[19994F: 5 A %% UCC § 2-206]

(@) VHEHEZHIZBWC, FHPTE, FFEOIZE O KIE 2B HME (reasonable
commercial standards of fair dealing) |ZFZEMIZI L THA S N7-Flsk b
DOFFHESIE, 33 §2-2020H DT, A L7 IERHERIH O — 2 IS
TET 5L EOBREHIZOWTIX, TOMNEEETHI LN TE 5,

(b) HEBFZHDOFEOM N 2 HEL D 5 L OFRPEFHPTIC R S NTE,
XFZ 9 FHPTICRE R 725E 1013, mAEE L, AP0z %7
DEWIT B, BHESFHOH WL NG I5E, B, RORRICHET S
FERL, B B \IZ MU RESEHDFEEO TR QN IE LR IG [ FEICEBHWICRKT 2 b
DPENICHET LR ERET 25N LREE G 20N TN L 5 % v,

(C)---H

COFER UCC§2-206%° [#adm] & LTHIKTC (b2 & & T,
SEIEINERRORRBEZTIEDHEBMUI»SHEFE LR E, BT,
FEEFRM DS b 2Otk Hig L 2 BHHDPNE 5 Z i3 hh-
72Me 29 LOAEST b SEMN 2 80 (&AW & ERF MO L H
CERENME L 722 LD, ZOBANTIINT 251D EA S MR &

416) Greenfield & Rusch, supra note 350, at 135.
417) May 1, 1999 Draft Draft, UCC § 2-206.
418) Greenfield & Rusch, supra note 350, at 135.

(
(
(
(419) %381% (422) R ORiIBE (253) M, See also Greenfield & Rusch,
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e

KEYIZIE, ZO5 AREEHEHRT 5199945 H O ALI RS OERTIZ, &
HREAZREE Bugge, L RK—% —® Speidel, 7V A%~ P LE—F —
@ Rusch OEZDOFAKT, HEPH §2-206% 1Bk L. H 12 §2-105(b)
B () BAFITIMA S & DBHA 2 SNDHIZFES725 H L < (b) (c) A58
IMENTEEHEDI9994E 5 H#ZE UCC §2-10513 kDB Y TH b, T4b
25N

(455060 19994% 5 F %% UCC § 2-105]

(@) FHPTIE, BEMEE LT, 2RI T O WD O GBI LR H &
S BV TIRRGI R b DTh - 72 L BB a1, 2O % B2
T2k, FRLMALEE BV TR OBSORYOMN 2 BOD 2 L,
TR SRR R 2 X CHEOSHOEA 2 HET 22, 0
VPR D EHRTED,

(b) ERELZI BT, MR DRSO L Tk AT ATE LK
BbDTEOMNBERSNL DI, HELESKD L) 5 dDThHLEE
<H%b,

(1) ZHORARLHNEBESELLOTHLHE

(2) §2-2020 DT, WL4HE AR FE L7 OO EE A LI
TR+ 5b0ThHHE. X

(3) RIIZHES LCHIS ACIEAMA A Y A 7 LE T 2 b 2 8E 8T b
DTHAHYGE

(© FHFIL, BEEMEE LT, WREROLIEREIGEOLEITE AL
m&ﬁ%:;OTWMént@@f@aawwaiﬁ luﬁﬂbﬁﬁﬁﬁ
WL, HEBZRE»SE U LEHOBNLSEL TS &R L, JH Y
BHIFEEG R LI ENTE D,

supra note 350, at 135.
(420) See letter from Bugge, Speidel, and Rusch, supra note 253.
(421) Ibid.
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REITHREHG E 2D 5 5% UCC §2-20675—Hid— [HEFH] &
LTHMT L K 6729 2——19994FE 5 A& AEh7zildb b b g
FNHHIR S, FERO 2 20 AR UCC § 2-1050 H1 2 Z D ik
PRI NTBREINEBL ST D T LI TE w22, 2k, @A
FHEM L L COIFERGEFIZFCTTaL LT, Z20oFRICORMABME L
TORBEITHLEERHZ BB ST L) Lo TV EERM O
STEETHDHEFToTEFSNL I,

bold, TH)LTHEDOARUEEZERT 208 L TOIERLMEIC
Q& LTOREITLLERFIRA SR TH, HEUCCE2-105(c) 2B
WIS 22, BICERE D) Q) I2BWwTh—axr MLk b e, (o)
B LTI, HEEOAHMGF 2 ETHEHEPHR I TN b %
Pce F£7:(b) @IS L Tid, HROAEICFIET 22 L& LT,

(422) mifgiE (253) B, 22 TSR LY, ColsHcEEEY 522k H
SN BB HEERAR 9 ZHS (Consumer/Industry Task Force)
OM|EZEIRELIN T RVE ) TH S,

(423) Wi#8E (413) @ Greenfield & Rusch DI,

(424) ZEHEBHO19994E 5 H H% L 7] — D 19994 £ 5% § 2-105(c) 1B L T,
Foaxy hcid, [(d, ERMICERLHTR LS HEOSHMY
2 ETLFHEREPRTOTE LR, IRT A2 vy 74 72EY
T EEBROENTEY, FEROESE §2-206THIRF S NIAEST B SIEHLH]
DEEN %R FEFH UCC §2-105(c) THI & 21T 2 A IR STz (1
999 Annual Meeting Draft, UCC §2-105 cmt. 3), %8B, HZE UCCS§2-
105(c) 1, HifT UCC8§2A-108(2) 1Mk~ 72b D& &N b, See letter from
Bugge, Speidel, and Rusch, supra note 253. See also 1999 Annual
Meeting Draft §2-105 cmt. 3.

(425) See Greenfield & Rusch, supra note 350, at 146—147\12 %X % &, FER
DHEEHIE THELARET L] o435 L A, HEUCCE2-
105(b) &, —77C. REABIROEBEICFET 256113, [#E] (=A
BORLME) < Ld AEHL] (FHROA T4 Sxbhdzo
WP BEIND & L7205 LT ((b)(2)), AT, FEIHROMNE
CHFELZWEEIZE, [RETS] (CHROART5) L ebiz, [
] (SABORYYE) 5d > THOTEDMNBEEEINL L LZLDT
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ZNENZFNEAK, FHOABOALELM ) T %, BFEFHOR)
NEEET BB % 55 6—REHT b EPHIET 2 1L 2 BRI
LEINTVWLWHOEE, TobbEFHMEARETERA Y MIMATS
DE LCORIEHTHLFMBOEEN 2 B SN0 DTh 5 L3 L%
£

BRI L7080 . S E FBED19984E 5 H 5% UCC § 2- 10558 % &
NCELCEEROGHIE VML 22 DDl b2 EZ D L, R
D ZEFE £ D19994E 5 HEE UCC §2-105(b) (c) b EEEFMASZIF AN S &
FE 212, BUCHHIEE I L72, CRAE L7z ALLBAICB Y
T, B% §2-105(b) (c) DHIKR & K 2 BT & Wiz b DD FH s )
RAIE NS 2 G OEEDSRMEEE L L CRBSINDIZE 572, Speidel
2T UL, B O OREAFLREIT b LB OB OB 5 RELIZHAD &

Hs ((b)1)(3). LFHahTwEI—AB, HEHMKIE, UCC§2-206
(b) TEAWIER LML, [ () TFHRVIERLEEZHD L OBHO T, (b)
)22V THEERMIERLHOMEEMNESIT TS L) THSHD (See
e.g, letter from Bugge, Speidel, and Rusch, supra note 253. See also
1999 Annual Meeting Draft, UCC §2-105 cmt. 3). SIHDONED A Y
Wb, (MY BEESHRICEE L2 ZOMOEE L FEICTET 5]
CEEMBICE D BEEHONNEBET LD THL00, S L DER
UCC §2-206(b) (2) IV Tid, Liko#@ by, FEEMLZALELIY, & LA
ANETL L %5 L) GHROATHE, b5 TR EALEITTLT 5
Blog LRHHiTRE DD THH I,

(426) Greenfield & Rusch, supra note 350, at 144. ] 21¥. KBS HM 5L
EHERICL D ALK BRO TR TIERDO L ) Ik sniz, [RESK
Tw5 §2-105(b) i3, HEAEMICBY 5 [HELEH] 2 =20 F )+
(=)@ RB)&F) DTIHNEBRET L THD)Fizh—HOEREL
fEY) FIFdE ) &35 AERETWE, JERLHEERZ RS BT (UCC)
PHRAEBRZ CIDL ) R TEERIRT 5 2 & 2 BRSBTS 5
ENzZ D%, (Letter by Clark R. Silcox (May 14, 1999), cited in
Greenfield & Rusch, supra note 350, at 144 n. 74.)

(427) 1999 Annual Meeting Draft §2-105 cmt. 3. See motion by Joel
Rothstein Wolfson, available at http://www.ali.org/ali/1999_Wolfson.htm.
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MHBANBFEIHZEL™, FIKWHLETEEZDDTIE D72 THAH D, &
22 LICh, FROARTSHE, $abbTRHMNEARNIELE X Y M
AT OB E L CORBEITHLERMOBERS—FN L DEVE
Wehsiaah L 7-:@QWEHM & L COF ROLMEEHOHIZTIED 53— &
NDLZENWALLICE > TROOEN/ZZZET, [BHONICHIES fiEIE
L\ (right) D& o7 | eZiF koD TH D,

29 LT ALI ORGE % 5 THI3 NCCUSL OKBEHFDIEN ) L) &
IAHFTLIRLED DV, ZD19994 7 H NCCUSL #4312 H i &
NFEREERIIFES ADKD ALIRETRAINZEY ORNET
HbHo LoL, BRICHER/AZ X912, 20 NCCUSL BEICBWT, wEH
ARG IO CHEDFHEZ MG L7256, 2201 NCCUSL #4756 45 7] %
RERBEPOINL, REFENOFLBL 2 HEFLICE 72— L2 b5 H
D ALIERIZB W T, FRFHEICHME L TREIZHi/r L7238 ) . NCCUSL
PATH S HR OB ZFMAYI RO, TN BRI Z 21 2 XE Tl wn
EBRTNZE b ET, THEW, COBBEREVIZHEENLOD
M, EEFMOBO——2 DD 5 — 57y FoduLIZiE, [H
24| A ZEANE LT oRE R UCC §2-20712M2 . AEFTH
FIHBMOERZTR L 72 % SITRAEE UCC §2-105(b) (¢) 23dh - 7=
DEHOTF, #HlETREM % Z R L 72 NCCUSL #UTHIC L > TF & /i
BIHIICH o722 L3, R BRI L7z TdH %Y, Speidel 1
CHIHE L CLR— 7 —REFE LA, ZORMKE R, AETb4E
FHIH 2 WIE UCC 5 MmICBE DAL 9 L Lo REDE L, 22T
FICAKIBIIFT I L2 572D TH S,

=N ==

(428) TitEIE (360) TE K L7- Speidel H & D19964FE11 H B F |44 % 2 2
Ha o

(429) wiBE (270) B

(430) ®iiB#E (267) IR

(431) wi¥BHE (268) O
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c) UCC 8 MR OUWIEMEEI BT 2R - 20 3 ~19994E11 H # R LI

Speidel DFEMFE, Fr 7212 LR — & — |2 F45 72 Gabriel © F, 21E
UCC % M OYWIEEEIZED SN, Lh L, FOBROEZRIZBWT
ANEFT B IR % 8 0 72 e R D EZE UCC § 2-206 03516 L 72 2 L 13—
BHWL, FLZOBEEO—HIFR SN/ LM L ) 5 1997FER KIS
UCC8§1-105(b) (¢) b A THIBR ST W5, #ER. HAi&rIIZAL L 728
1E UCC 45 #1213 BI4T UCC § 2-302 & [/ LML 2 88 0 A T, SIE/E%E
b DL Lo 72", Speidel 1, [THH &M OEREXDOFLERIC
KLY 5 19964E DELIE RS (UCC) §2-2061E2 5% Sz £, ZBIFH)IC
TLEWo72DThHLH, ZOHRDEHEEILMA 2 HEEZNIWE L7205, 78

(432) witgiE (210) ®O* (271) M,

(433) November 1999, Reporter’s Interim Draft, UCC § 2-302; December
1999 Draft, UCC § 2-302; March 2000 Draft, UCC § 2-302; 2000 Annual
Meeting Draft, UCC § 2-302; November 2000 Draft, UCC §2-302; May
2001, ALI Tentative Draft, UCC §2-302; 2001 Annual Meeting Draft,
UCC §2-302; 2002 Annual Meeting Draft, UCC § 2-302.

(434) Revised UCC §2-302. &iFE UCC §2-302i%. HifT UCC § 2-30200FH %
W (clause % term IZZH) L7272 T, £XLDOA ST, O X b
DUELFE—TH b, 20006E11AHFF TR, Rt dbaxry MIBwT,
FhEmIE RO TIERLMEEZ RO 5 34T UCC § 2A-108(2) ., FEkN
B2 CIEROMEE 89 5 Brower HHUZE RS 0 . BAEDOIE RO
FEHICA 20T W] LI EoLEEIFAE5N/2H (See November
1999, Reporter’s Interim Draft, UCC8§2-302 cmt 1; December 1999
Draft, UCC § 2-302 cmt 1; March 2000 Draft, UCC § 2-302 cmt. 1; 2000
Annual Meeting Draft, UCC § 2-302 cmt 1; November 2000 Draft, UCC
§2-302 cmt. 1), 20014E 5 A ALI ¥e s DIREIE, Fakoal ) K3 L%
Hrls, CLABUTOREILNETH S ) & Sz, 200145 7 ALL i
FiZk B L, 2T, 2000E11HEEF TONE THERGRED T L U4
AEBE)ELLEDBENDTELN Lo/ LT, BELRR & L CIHAT
UCC82-3020 T A ¥ MIEHAMA BV LIZLZ26THS LFHIN
Tw5 (See May 2001, ALI Tentative Draft, UCC §2-302 Prefatory
note) o
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DR SN, ZF AN »ZIF ANV ELETELIBENS
BHELHESHEOF K TH 5 Lk LB SN TninZ & T, bR
BN L NEHEDKEEICEET A LIITERD 212 ZOMER, WIEHE
% (UCC) §2-2061F (19994 #MAFAELIZIE) Wb S, BT DR
#L (UCC) 82-302- 2 ax» MIFhonis] LIRD K- TWw5BH®,
JE R OEEBL D UCC §2-302% B ) IAA7E 2 & TOWRAHM L v L OHN%E
Hiiill % B 5 BT UCC MO A2 O £ Tk UCC 5B =12 b
Fl&fEN, FR. @ ER T HMAUIEEEZ bR 2L oz,
BALL) EEMIZD0E b, ALLICE D ZOEZZEY A
B EN—EIIARINZQE L TOOAET S SEHAHIZ
Ndﬁ&ﬁa?@%&@%A%ﬁx%hé_t&(——uvLT&E
UCC M2 S HBR SN B ICE 72D ThH %,

(38) /&

DiEos@ Y, (b) AEAT 5 SEM AN, AR IZSIE UCC %5 i 12 5%
DAFNDICES o720 0D, ZOFEBUCIANF 72CE EHEAT19994E 7
AECTHUEMICOZDEITON TV L HRATETHLH, 20
TEEDRF1Z, 19964E 7 H D NCCUSL A ICB WV THEN SO REH b4
EHMF OB % Ko 2 BIREAT I S CTLRES, R *BETNEL
HORNEIT B L BT 2 FUEDMEL AT & N7zd5, #riz e EEATRE
RSP O|MEINDEICZORECTIIAWMECHENTELEZETL LD
SRGHEHIZSEEE R 2 SR S, WO DRI, LD L) RGAIC
ANEBHLFHERD L0 L) B 6. 2525 AEIT 6 EEHGNE
W) BEEFHIHRY) L TW@kad %,

2525 OWRAHN L ) @QNAE#IZ BEHT 2HNOF T, DL L

(435) Speidel, View, supra note 8, at 616.
(436) W5 (359) DAXBM,
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TOF R LEEHDIINIZOL LT D) AE B EEMGI KO 5z
Mo FNE, WEORYMEIIADDST, RO aBRTAEHbE LD
Z & B %ﬁﬁ# ENERELHELDHAHEEZONTNLTH b,
bbb, ¥ke %m¢%F AEEE] 12X > TRFICEE NS
FHEF [F52 tﬁALiﬂJAT ZRINE L 22005 TH B A, L
LB S HZE O SHWIIRE L 2 55X, ZORNEDVRLTH A
J e AHD L AIEWREORINIS %0 bR O—FIT R b2 EFR
HHNDEV)DITTH LD, BEIREFTH GBI 2 BN ED 55
R ﬁ&UxT4bx/b§mM)f%%®%%Lﬁ IBWT, ANEIT
LTI WOSSHIIERN 2 NAEOFRIFIIEE SQNARG & L ToI R
&@ﬁﬁméﬂ\Mﬁ\ME%&W@Ti&w#KﬁH%%&%Ezﬁﬁ
SORMBIHIE L COREI b LERGISEHE S NS & L, WEOEND
BREH STV,

727 FEBICCOAREI LEEMTICHFEE N Tw L0, AEHHO
Bilk &) 7200 T KL FEROGHEEB TR T 2 2 & AW, FERL
HeEFEFTETRAGVWREEOARLYLNEDOLREIIOWT, #IZ, BIROAT
G TabbFRENEANELZERICZOMFINERETLHICLH 5
LB bhs—F bbb, NEOARLMEICHRTTD D . ALTEOHR
NEDOFIHIZ@L L TOI R LML, RUEOFHTNAEDFIEIZO L
LTO M) AREH HEEMHEN, ZRENHIN—FT2EH2H->TVL S
EDVEHINTVEDIFITHE, TOmIE, EREHE)ATA M A
F§211(3)Da X M T, BHUFHENFERMLZLOTHIEA I, #)
E%&%@f@é%@é%@ﬁgﬂ%ﬁ%%?é%é~o:&étéhf
Wz ZEIZENTWS LY, 72199745 7 A NCCUSL B & 12 B 1 %

(437) wi#BE (323) 25 (327) OAILHH,
(438) RHi¥EE (320) DALEH,
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Henderson 32417 & 20 SHIR 2 L7259, S+ 2, ORFAEH & L
T (b)REIT B AEHH & . QNAERH & LTI OMEm L, M
I1E, B CEBIRORTSIEE V) FHMAEEA Y hrb, BETE
DTSN & 5 R E A Y b A5 AAT B 5 CHHR S D 45,
L LEBICIE. WEORYHEINT 200 E LCId, Bt es & mse
FAMEETH I EDHIEEN TV EROLN S,

23 LTAKIK R & N5~ & REHT B 408 & I ELUPERERL & AR % Py
BOETEIHT 5 ) 2 CHRIEN I EFEOS 2 b0 THS L HMT D L.
115 B OB CNE DB ATED 5B LIRIZOWTIE, BHBETE
DY BEFIAT 52 L ST THS LI ITBDRE Y, L) D,
@WERH E L COIRRLHEE S [EICIRRLIZ ] 12 ERY RAED
GEICEEEOF, M [PLEDV] REORYLLEIZETRELD
2. ZON— FAATFIFIZED 255 Th 2, BT, UCC 5 MHUE
PRSI 3O ORIEI & L CORET B 4 R 2 QAL & LT
DI EAEERIC O LTI L LS LT 2B EARO N0, 20K
DERAANC LT, 2405 TIRCHET 2 2 & b RTHETIR AV, LarL,
SEHEBEOBRHO T, B4 S N0 & NEORSEE I E
i, BRATE SICZ) THAEY . Rk ) FNICHIET 2 NEOR LT
BRET, [HLEDW] LHEICEFCNAIALTHE S L FREIZZ0
N ETET B2 L E— W BROR . 7% b b FEI AR
REZETIATNT 7 TEBT HICEL—EBE FRETH L, b LAK
T, BIOE LA NEOR LM, S FENARREILY 7 b S, R
P15 E %IRRT Th D S LA BEIT— W ICAEOR
MHZETTATNT 7 TEB L) ZT—NMATHIE) A, L YHEY

(439) TEIZ T[RRI £HE (A LEov] £HEORKHIZOWTIE, A
181F (331) OARUSBM,
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THrH", LYblF, 7A2) B TRAEHOBESF T IS HEE,» 5@
WHEBHNIIEE 2 LHEHD L b L@n) 2" REWNZEMNITZRFL
HISLENC T E v UCC YIE/ERICH - T, NEDALEIZS E L) &
MR B AR A 2RI A R T PR CH L I L2 ER D L, BB
BTHb,

BHEEHZIE, DLEoEZ 120w, ORABHE LTo (b) AEITH 5
HHHIA, @QNERH L L TOF FROMEER L IR R BROLNL LD
VRIS, TS DIH) E BET R EARIT L MO REEORE R
FHEEIBVWTHRVE LR L, L2l 205 A IEERMNS 2 &
TR R T, FOHBIIVO L, BREEDSRIHE TN EEE K
CEV)IBDTH b, PLEERDBEIILR LN, BERREEDV
MPICHRIE 2 ZBUL - WAEAL - BRI L TH, #R. REITETO L) 2t
HAIEE B I L3 hh otz MATEERME, ML, HoH0IEENLL
FIHEEDOAE LI OB 2 2T AN TEBY), TheEr b L, &
WEARIIRE &\ ) ANEFT B REBHNI T 2 8, BUIRIZB W TBRERM IS
EH STV 2 @QNAER & L TOIR ROMEEBDL R 128 72 7 Bl 2 35 A
THZLERIET A272OEITIIEBRONLBUAN R AT — 7 V2 X7,
A LA EmMIZEHEEZ AR LAEL2OTEZVWEFTR L),

CHUZEFTTIZ, ORAHBE & L To () ANEFT S SEBLH & 351
o 72 DIE, ZOFAHER$IUL, AFKIGNZB VT, EER 2R
PLEERY, TANPEMT 5205 THA), [HEEHE] HEimt X
Fry 2 EEERDPORA BN & LT (a) #ak R BH 2 A E e Tnie

(440) witEiE (332) MU (352) OALEH,

(441) Cf Farnswoth, supra note 5, at 611 [{HEH MV EIIE, SEOB
REFHOTHOBRHEIT (disclosure of terms) &4FEDSIEORI %
T 2 @MEHHE (control of terms) %5745, (AWM Vo R
TH, HHRFLOBEAMEICES LT, @L Y OP b L5

(442) FAWISLIEICOWTIE, HBIBIE (448) OARILK DY (480) B,
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EELRAILL, S2THMRMUEDSZOHHIILZ > TWREDITTH S,

(2. ORMAHM & U TOAREI S GBI O AN FOG 3 72013,
I DICDHRDPBRINTWAEZ EEEZ L, REZFRDLEIC,
A b EPTCEENZFEORIRE RO L AEITH SR ﬁ#zﬁﬁwﬁ—
—3 bbb, KPR EINEDS, &)&F%ﬁm#?:ca‘o%Jr EEZDDH
—ZFOMEIBIDSIE SN T L o720 ThH L L) ICEbs,
UCC %5 “MiUUE/EE TIE. S OREI S LB O BRI O T
3L b IERO SN TIE W\, 7272, B, REMEGNIS 208
HOBHPEX SN TV I ENLT S LW HKOBRRRIE, T4b
BRFKIG O Z DRIAH B EZZ BN L ) THEN, LI LK
EEEO IR BT 2 O@ A 2 B EIICRET 5 2 L2k LT
BO W KGRI ORI . BFEEH TR - W) DD HE
BREBREZHORNE L ZOMME L CRBHCEZ TWZ LM LA L ).
WERIZLTH . ORMHB & ) OQAEHH 2 BT 2o HR T, @
ELTCORLEEETREY 2 L T2 EERMIOETIOT, LirLEht
E, QL LTOMAENLEERHL 2 BLETH L L OV
ALIIZX o T——HLAT LD Speidel DL & ) B TIE LR L, 25
FESER O ORCFNGEA LR, @8 L TOIF R GHEROTIZHMED
TART—THRERINZO b O, Rikld, FlETaerts B L7
NCCUSL #UTH O BRI L > T, ZOEADPRESNIZDOTH 5,

4. VBEOBHY

INFETICRAMEY  UCC & ik EEECix. OFRAH#E & LT (a)
FIFBA RG] D (b) REFT HAEMA D, 19994E5 H D ALIHBAICB VT

(443) Hi¥EIE (354a) OATHM,
(444) WiiB#E (356) MU (357) OARILBM,
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IE UCC ML TED L Z R —HIZARENZD b 5T,
47 H® NCCUSL & ICB W T——(b) AEAT H LEHHNIRI L T i
ZNLLRTD19974E D 7 @ NCCUSL #4312 B\ HATE N2 D
FRORZEY 255 L, RRIMIZIE, 2OV A5IE UCC 4 i
BEDVAIFNTICKRD o720 29 LTEEROMLWEAOT, &bl
HELEREIZET EHEPUWORDLRA YD FED SN TV 57201k
@%IEC%:ﬁ®&EW¥K@%ﬂt:tTu&<\@ﬁ@%ﬂmﬁw
THHELLAL N #
%%Wﬁﬁ%%@I%&ﬁﬁﬂ%&?é%ZﬁG&EW¥KBwT\ﬁ%
OFEDOHTINL VLI AN LB ENL L 2ATH LM,
COL)BBIREHDOLZDIZLT, L BHEEONFIY DL
DI, EEFRMOTE —FHICL > CGREREANZFNICE SIS N2
(capture) 225 Tl Wk DA R SN, Tk, UCC SRIEfEZ%E

(445) wmidEE (11) B,

(446) See e.g, Kathleen Patchel, Interest Group Politics, Federalism, and
the Uniform Laws Process: Some Lessons from the Uniform
Commercial Code, 78 Minn. L. Rev. 83, 123—125(1993) ; Robert E. Scott,
The Politics of Article 9, 80 Va. L. Rev. 1783, 1818—1821 (1994);
Clayton P. Gillette, Politics and Revision: A Comment on Scott, 80 Va.
L. Rev. 1853, 1867—1869 (1994); William J. Woodward, Jr, The Realist
and Secured Credit: Grant Gilmore, Common-Law Courts, and the
Article 9 Reform Process, 82 Cornell L. Rev. 1511, 1521—1522 (1997);
Woodward, supra note 246, at 455—459; Edward ]. Janger, Predicting
When the Uniform Law Process Will Fail: Article 9, Capture, and the
Race to the Bottom, 83 Iowa L. Rev. 569, 578 —580 (1998). 19994 8 H
LD UCC HEMEXIEERDOH L K~ —TH % Gabriel HH O Z D50
SEfilc> &, Henry Gabriel, The Revision of the Uniform Commercial
Code-How Successful Has It Been?, 52 Hasting L.J. 653, 660—665 (2001)
[hereinafter “How Successful”]; The Revision of the Uniform
Commercial Code--Process and Politics, 19 J. of L.& Com. 125, 130—136
(1999) ZH,
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—fEIZOWT, MFEOH ) FITH LT FEOOEm I NS ICE > TnBH MW
——Z ZCld, UCC oiEAs, ML {0 — % EHT M HEEE

L BBMZAIETIE R (L BN L LTHRIRT 2 € 70 2 B0 % [HfR
THs ALl & (EBICIIEMNH» 5 OM BRI H %51 Twb) NCCUSL
PED B ARM T HETH A I L DERIMETEN T VD,

Mk UCC %5 ML EEED L R— % —TdH > 72 Speidel 12 & - T D,
EEFMOTE —{FBEHEL LD THo7, Lol HEEFE, HS
DJE L 72 UCC 8B MUERFEDREFZ R ANV ZO U ¥ —IFH)IC L o TR
SWHENZEEEATVWEV—T Y A% v b LE—%—TH5 Rusch
by B RUOEERE I B CHIARFRIZIER ICIXEF Th o 7245, E
THRIFESWON L o720 FoMbN o/l LA d E{KLT
WA DIE, HEN19994 D ALL (#84) & NCCUSL (&) ToRi%K
RICIAT TED SNz B2, ZOMA RBE I PEET 54, (BEZER
LKD) FHIBRB L2 w) 2 EI2h b ] Lk RT, FEFEOFFHLZ
LTwW5bM, Speidel D% 2 Tld, UCC % MOYLIEMEEICB W TEE
FUZF o HUS N7z D 1E NCCUSL $ATHCTH - T, fhofd L )< id
ZIRAFENT VS, $4bb, FPATEH 199945 H D ALT#ERT
FERIFFERPL TBELDSH, BEZHROG VML WEZATHE
FF L DFF LAEVIZIL U TEOBUAMEIIZE L. —J7IC1999F 48 2
BROWHREZ H%ESL L L7722 & 12 Speidel 3R ZELYNZVDOTH 5,
MWHLC, TS TRIETD . NCCUSL #ATH#1E 2 DZ B I219994F 7 H

(447) wIHBTE (9) B,

(448) tA¥8E (480) B,

(449) Rusch, supra note 9, at 1689. Rusch (&, #il) T [FEEFRH NCCUSL
PATERZ e > P o 72 B 1d, 19994 NCCUSL #24% TRIBATE 2SS IEME
FELIC—FERETLICL GEERERTHHBR T, L LAEEZE LT
LBHEENIREDDTHEH, - ICHHR SN REZREEIBZS
(L EERORFEZ L) ZIFANDLEDTH A ) | LRRBRAZ R TER
Twb (Ibid)s
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ReWEI LIRFESEIRETH o7z, ROER T, EFEERDIDOEIS
HIFE) D TRATRORNCE R Z /T L BERISHRE L 722 &1, R
By7: 373k (private legistlation) DEZ S IZEEWHIT Y 23T HF. F0
% UCC B _MCEERITH R KT O TH - 72",

&2 AT, Speidel &, [EHEZREZRFALL (ZLT, 3561

(450) Speidel, View, supra note 8, at 618 n. 34. Speidel (. NCCUSL #%
2BV TERETIUSI9MER S HRIT ALIRAEF L L) KBRS D &
%K’Cb!% BOD, FNPFERLE L THERINTEZNIZNTZIT AN
TH»b9 BT D12, HRITEI DN, RFEOKEEZEDNZ & AR
DED AT SN TNEDTH S ([[NCCUSL FATH A 1999F e R A %
HEP LI LI L] T, TONBEIOWTIRET 14 7%° NCCUSL % Hf
W ARBIEIEDLNTLE 7, BEOREN [/ =] THo727% 51X, 1999
ﬁ?ﬁﬁ%%%i‘b:ﬂﬁtﬁ‘flt%E%’lﬂﬁéﬂf:“(“%éio L2l &8
BEDR [ R] THo726, NCCUSL #ATHIE, £ D BRWALEICT -
T, MESNDIGHOMS ZWY . IESB LI NS LD RIS TRET
BIENTELTHS )0 BILIKR SNIRBRERZIEE R 2 OMDH
A LBLH 212, HEBRIc T2 (SEERELEHRL V] vy
7 LOREE [=Hi8iE (236) TER LY A M EHE] 2D T
T HLED % THEALZTH S H12.]) 1d. at 619),

B2, NCCUSL $UTHATZ D & 9 RFDR%E Y 25, BEFZBXTOMR
fi & V) AR OREBIE DS T— I PE S N7z 2 LI Speidiel DD 1%
miIFsNTws ([UCC & “RUUEIC AT 2 EER ORI MK, Z0H
EFERT R, 720569 TR GBFORTEEBREL B TREEAL, Ik
ST EEFE DO AFC NCCUSL ATHIIK LT, 19994F 7 F 552 il 2 K] i
EBBTHL) L, TNEHEEDPOIHTRETH D LHAE LTz, EEERE
FeoM D (capture) T EDARFEETH Y ARKETHE»r-7-0) LT, ALI

TRZFOEREHIETE T, TP O BEBBNCTOIEN L)) FE

IZFRR 720 ZORER, WA VTV A B X EIEFATH
S57219994E 7 AEFIL, BEOERLE R o7, Lb, BEZHSOITHE
BRI NCCUSL 25 U722 &3 ALL % f Db D IE WG ITIB W R 5 72,
ALLE LTHNIE, 2 FDHEEZELVIDICLZOTHNIE, 20 &

) BBUAHENIC L o TR O 4 CE-RMICEB SN HEZERET L) 2T
HKABLI2nE R LTE S THA I %] Speidel, Introduction, supra note
8, at 792—793) o
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NCCUSL iZBWTd) HEOWNKETHILL7ZI2d b S, M %5E
FOIEFSEEKA L, BWwahb & ATk, MiEks LToRlIEICmiy T
REINZEEICERERRTTEEZ LENT . TOREIZE->T
NCCUSL #TEIE IR L. O EH & ALLAS [EL Wb DL o/ &
REROHERZRY FIF 2] ek RTnws, #9935 &, UCCLIE
EEDEMFRTH 2 ZoOMMED ) b, ALLIZEEROBUAMIE I
RO AR L7245, )5, NCCUSL $UATEIE 2 I L T2
DFPFZERE -T2V LTk b, Tld, MET, EERHD S DEIEH
FEHDOZF LD FIERDP AL 7201F, £72LTHEETHS ) Do
FO%BAZE LTHRIBEESNTWAOH ALL & NCCUSL O R D P D
EWTHb, £b%2D ALLIE, EFBZFFM S CGRL S WWRE. #
HE, RUORELOKGREPSBRIN, whiE [T — ] EERE
ML LTOBEVBNFIRVESOILY, BEORKE—ZBHET Ly
LENEZVIEICE o TTIEZRC, HFZIELWARNES 2 LIk o TE
Bl3sZ L2 HIEL TRV SNIREEDH ), 20 X5 4 ALL O
i, FOHMEEIZL L) AT A M A Y MIEIERTVS, JATA
AV P ENARIIENICHE I OH 5 S O TIE%R (. BEOTEE U E
WLTIVATAMT 2Ll LT, HHREFHENEFED . 2 OFFME
Kl@ﬁﬂaﬁ%ﬁ%%T%@?%%mo%of\ﬁ?&@@\ﬁm®

(451) Speidel, View, supra note 8, at 618.

(452) ALLIZDWTld, il - #i87E (342) &M, See eg, Gabriel, How
Successful, supra note 446, at 656 n. 10 [&EIZH3000AN & Shbn 5],

(453) FHV.OFEMEIIOVT S, A - FiEE (342) S501ELLFIZEEL W,

(454) ALLIE [ ZOWHEICB T2 [REOMEORE] 2HEDT, HHUEH
TIE O —EAERE LMIC T AEBEAEEL, SNICEMMLE O ET500
T, Z0 L5 Bt E, EEHERCEGA L S N L - A T EITRE SRR
HERLERLZLZBDOTHSH | LIBR SN TV %, Lance Liebman, The
ALI and the UCC, 52 Hastings L.J. 645, 647 (2001), referring to Edward
White, The American Law Institute and the Triumph of Modernist
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FEE, ThabbZo [IELE] 12d ). TRPEBICHEICER SN
5 b DPEDIEEDIERICHE L T—RM 2 HLHITE R W (VAT A
MY MG RS HEDPN WV E ZZEI LTV DS LIFEZ SRRV, K
MEPTTEOLRE/RILZENTEDL, Thbb, JATA XAV IO
WA 2 R T REDPELZMCTIEHZFTHPNTH, FhdEoFEh L ik
ZExibhaw] OTHLY, TCHAMLLTERIX, 22 TIEETIER
WIZE X, FRTH B4, ALTIE, BEAMIC [1IEL v #H 258K
LT IREW, KOLEERWZ G825 251 — P RO S EEK L
L COMMDPRNEMEDITSZEHNTELLDTH S,

ST LT, of—%x BT A THET LA, Lo LEngt %
MU TTIE R, V%@ U CEBT2HMWTHE S N720 9 NCCUSL
THhob", HL, TZIZFEH [k 3k cids CMEzER L,
FINTERHA SN B MEOK— 2L, Z2OET VO [HE— (Uniform
Act)] #1452 £ HSNCCUSL DEH L S b, 7 H A NCCUSL 1%
HEMZ & o THEMmENIHE—MNEZRE—2F DL C3EBR (=HiED)
THDHS—h5k ), MPH—ZHIE NCCUSL THRE SN2k —H:0
HODMRETLZMIZBOTNEE LTRISAS LRI EB A @,
FITHE, THOLTH—EEENTHET 22 LICL > THEOHK—%X

Jurisprudence, 15 Law & Hist. Rev. 1 (1997). B, [[V AT A b A ¥
M X, BEZFOHFMBENICL>TOAPL 5] (Neil B. Cohen, Taking
Democracy Seriously, 52 Hastings L.J. 667, 669 (2001)) & ®¥g#Ed =,

(455) Cohen, supra note 454, at 6609.

(456) Liebman, supra note 454, at 647.

(457) NCCUSL 122w TlZ, Fred Miller, The View From Experience, 52
Hastings L.J. 621, 621—623 (2001) %M,

(458) #—MPFZEHIZDOWTIZ, Miller, supra note 457, at 622-623127F L \w»

I, REOBEII004RTED 6 EHhF#EL T, H—MNERE T
ANz LX) EIIZENN 2 OMATHE L Wb s 5, EHC
HhHLEINb,

(459) See NCCUSL Constitution §6(4).
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%9 &9 5NCCUSLICE - T, HODMERL L72 [HE—] 5% M Tl
ENRFNIE, FOMGIEEZELZVLS, F—EOERICE L Tid, 4
HoMENZ [ELE] Xhd, LALLM TEBICFHS AT
LLDOMEN, Thbb, 20 [HIETHEY (enactability) | DFERD K
KOBLF L % 5" —HZ, UCC HE MmUEEFRICEALTL, 20
FaY b [=8MWIEMEE] 2B WTNCCUSL I & » TR E 21
X, BROERNZNBEERNBENL L2 A0, R FTETOHE

(460) BIZAX, [P ICBIMEREL 72D B2 720 LTRAD ICHE LR
LTH, %ﬁ*(%?ﬁ‘l&“(éﬂ WL RbDOTHL LB, ﬁ’rﬂi}iif w, JF
b2 b, HIETREMEILEA T, H—ESHETRE TEWIGEITE, TR

DBERORBEE L TR THD LEZONLHD Li(L?ic\/‘o DT ENEL
WIEIEHAHTH 5, H—kTEOK— L V) BBEITREAFICET S50
THHD, LPLZIIHEDATINTVEDIE, LEEINHIOEINLHK
—EEED LIFB LI FHNTH Y, ks RO M) AEEIC 08D
WO—2x, flLDOMPZFDFEENIET LI LI LENTH S| L Gabriel,
How Successful, supra note 446, at 664 —6654%K~<2 Db . HlE W EEMED
BEEEABALTCOIETHA I,

7B, Speidel IZ X 2K DOJTAD Y =4y M EH SIS, BED NCCUSL
DOPATHIETH 5 Miller d (Speidel, View, supra note 8, at 610 n. 11. I
B (10) M), [HIETEHEIEERTH L, B2 So728 91
(=187 (465) B =), HLILHFTELLDHFU—L 2 —2,
TNEBHIEENPTH L] LR L. HIETREDOZ W UCC R ED VHE%
WEHWTWS (Symposium : Perspectives on the Uniform Laws Revision
Process, Questions and Answers, 52 Hastings L.J. 691, 696 (2001)). {H
L Wik, H—MEE WA L B UCC I, 2R BBV TZDIR

WKIRL7BEEZ LTI EdBDLNL LT, &K TH—-OEIZL > TH—

hﬁ@?ébk&&é@ﬂ&gi&“\@ﬁwmﬁﬁ%ét%ié®f
%CK§5 HIERENE & 13, H—NEOEFESN T EEI NI ED [%ae
%iE—M (absolute uniformity) | (CE 2 HIEAREMETId % <. H—EOH
BEMNTHEFES NS X9 7% THEWN 28— (core uniformity) ] (2% 5 il

WEEMECR Y A BFiKT S (Miller, supra note 10, at. 721—726; Miller,
supra note 457, at 628),
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RO 2 EEMETH L | LIEH SN TW5E™, Speidel 1, UCC
WIEAFED K F T TR TH S Z D ALI & NCCUSL DEWE L TRD X
IIZE 9. [ALI £ NCCUSL Dt#77 (partnership) (I3 Y 72z SRR R
DB, EV)DIE, MEILRELLEREEZAELTAENLTH S,
BT 228 Nnoo03 21, ALLIE ([HED] HEIZOW
T) [ELLT3] vy HEZFSL, NCCUSL iZ [T E 51T EICE
LLF2] L) BERRS, CORRMBELBETLIORES LRI LT
v, 8% 5, M [ELW] 22, ZLTEDLIIZIELLT L2
ODWCHBELHLDIF TR EV2LTHS] L, Speidel (231X, 19
994F 7 A ® NCCUSL & CRBATH VS ERZ ZREI A L2 2 L it H
B TELVW D LT A ALIDVAR LARWIERFEE, [UETES

WIELWbDET S| 128 EF A NCCUSL BBUAIICIEY) DR L7
CLEBERTIZOTHS ),

R, BFEITITHEASMIC TIEL W] HERNE, flEm etz & CER LT
R IND DI Tld v, EBROWIEEEIZB W T, YIE UCC Bl D
FREHEEDE ) Th o7z L), FRA BREMPERSNIZ) 2 TENHNE
KENSLZ Lid Speidel HH DFRDO L ——ALL & L Td, L THA
B2 THEZ (best) ] bDZERDTVAEDLIFTERVWES )™, T4b
5L, HLBREOHEWREEIIZEE L) ZTIELLTS] ZIJLDTH
b0 TOBERT, HAMZIEL S EHIETREMEE, FLIBEEINLINE
TOOHETHY W, o0k v b ALLIZEE, NCCUSL 3£ H 2

(461) Rusch, supra note 9, at 1715.

(462) Speidel, View, supra note 8, at 608.

(463) Id. at 608—609. AI#EE (270) ZHE,

(464) Cohen, supra note 454, at 674.

(465) Id. at 672°CI3. [FA (RN LB TREZ 8 & MIFIZER L Twvn (N
ETHb, BHEDZVEIEL, MYFERECHFNO-L YL —F{FLTL
DR\, L L, B DR WEEIZMAYZ2PEY% (intellectual prostitution)
T, o, Bl e TlEaw] &L, #EMNRIEL S &HlEn oM
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HEFEVWTCUCCHEEEZHODLEVIIZTELV®, UL,
NCCUSL #47&81&, MM & L CHilEd Mk 0BAE Tol & #t & o §
5 EDEREFROBGENE O T, BOHIEWREIE T 2B I RaE LT 8
T, ¥R, Ik FEh/7z—Rusch 12 L 1iE, [NCCUSL O 4T & 14,
BIEE ROV TZITMo 72 [ OBE %k 5EERMH» S 0] F
MOBICEDPHIELTLEIW, OV—ZAMILBL M) v 70OO%DFHE
BREMIC 2 o T0b, HIETREEZ BETIUET 212E. ZONEFII,D
59, NCCUSL 2. oRB & L CHFET 2B E T 9/h S < %
bo MV OBMTHIUE, ZOVEM L72ED B & EESEMHI % o ¢
— A FDORMPEV. L CRRAEZTAFELTWDLZ EFHEIC, )
ENDIETEIDOTH L], 2130, [FSIZZOHETREEE V)
M 205, B8 EZ 512, ZOYEEEICBW TRADELFIIL T
Wh | LV OB ZTIEDEThol b E2 LW,

EZAT, 2D X9 IZ NCCUSL $ATHR A%l L 12 il @ i e & R L 7
DIF, M2 5 REUEERICEOT T 2 EER O —EGEPRRICH 5, £
DL SBRRICAR TRzl ) T, &I, FeE IR b N ziiseah

MATRSND,

(466) Id. at 6741, [-FE»IIAHE S ALIRIELWHERI 215X 9+ 5,
ELWDDEREDS DIFRZL L5, HETretkx2HHICREDS OTIED
ZLELZUINE RS Z20HAS LG WI LIZALIOHMTHBZENL TV D
LD LEOERESIZIELLT A EIH B, /i), NCCUSL &,

D, NCCUSL b HlEnfEtE & V) HilF DR THRZ A ED) BV O %KD
TWREERDLDD LGV, - ZODHMEDNINL ZOo0KkEH L Z >R
% B EAEN 2D O T, LT 5 bDTIE RV, A2 0 IR
IFERED EIFE) L T20THNE, Iho “o0EHTE bIciftsh
BN SR LR 5,

(467) Rusch, supra note 9, at 1715.

(468) Gabriel, How Successful, supra note 446, at 664.
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ZOFIRIH - 72NBEDOF M BEZHRMWICH T L TIIE > T ™
— ik, T AU A TIE, FRFBOR VSRS RMEE 2> TB), 2
ZTZEDO—Hl % BTN L H ™,

2% 5, UCCYIEEEIIBWT, BEZBRIAMEINTEY,
TOLZFIIWEEML, BETHIENTELW, 2D L) LREBROA
Bl & o T F—I0, WEICLELFERCAROEM ., B 12, REW
EEAENRELZL LOL, LIEFHEINLG, L) b, BEIE, Ldo
Tt es 225, FIEBBREO T Ly FAED &) HE T, #
EMREMZEOLEEFio Cnd, L REREONHET I F 2.
UCC SiEfEER, =) — MEEREMO ALLOERT 5 AT A b X~
FOFEREMRER LI L, [REMNZ] QOLFHMTA5I L b
™, REMZDDICTIUTT 21T EHEONFIT L2 LaHEI
%% EIVIRTH LD, FNO VBT CHLRELELERTH S
CHREINT VLB,

L2, 29 LTARSNARIENEEEEICERICSIL 201,
HORELELE > TENVAALZERERTH > T, BELHHKDZ L\WH
BHEHEPSDOBIMETCROENTZ L DTH 57247, Bk L 9 it
WD SHEY (capture) PR ENLIDHFNWD R TH b, L HVETF

(469) wifETE (249) 205 (252) ODARILSME,

(470) T &9 HEEIE, W ERICEE B 8% L 72 Hanson #$% @ Seminar  on
Torts Damages IZBWTHET L7-METH 5, FFMIIHORESIZH L 5 %5,
FEERDFE N L CH BB 235 2 L 2l U CER 2 &£TH |
BELRONBICE-TWHESDNS,

(471) E.g, Miller, supra note 10, at. 716, 718—719; Miller, supra note 457,
at 625—626; Rusch, supra note 9, at 1691.

(472) Rusch, supra note 9, at 1691.

(473) See Cohen, supra note 454, at 669.

(474) Rusch, supra note 9, at 1714.

(475) Gail Hillebrand, What's Wrong with the Uniform Law Process?, 52
Hasting L.J. 631, 633 (2001).
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%KLT\ﬁ%%&$¥%ﬂﬁ@:yky%z%%i5tLt&:é fill
MEtEE NE L TA2HEZR DL OIBHEIG 2 5N L) Bkt
MeholDTHbD, BEICHAMEMY ., UCC 8 MReEEEICB VT (@
FBRHBE S (D) AEFT B FEEHBM S 20BEIC 20725 DTH B, [A
F120 . UCC MO VIETH— SN2 & % NCCUSL #ATER S
722l & o T REBBICSIL THATICAE T 2B E. BIEEEO
FIEZ LT 524 (middle ground) 2K L) ETB1 VT4
THEEAEGZ NS, W) RFGRERD UCC Sk izt L CHEEMIC
HEHEZFOICE-72] L) bIFTHB™,

DL BEERMOT Y —IEFHIC X o THI S SNZRTEIC &)
W B 2r, I, KEAICHET STV B2 Lo LIARE R RS H
LI Tldv, —TlE, UCCOREEMEL L) REMIITL, &
HBRICHEZOSMERT T CE#ELL I EMREIN™ | 5T
i, REMICLZZETHOMWEDNBFE O LIlho7lehb, I
) — PEZW (SIERFEMN) 1. BEEED> SFIFERRE PR L, R
ZHRIEZTTHERZEDLZ LS, FEXIH) B —20FL L URBEEIATY
51

WERIZ LT, R, R w&?%%ﬂwne—ﬁ@@ﬁb

BRPEERDLDERS>TBY, TP VEOD ) HITHEAN B HEY 52 C

(476) Rusch, supra note 9, at 1693.

(477) Wi (9) Tul~X7zi Y, Rusch, supra note 9, at 1687—1689 n. 13
BEOK XS, b o> & b, Rusch HEFiZ, A%< &b UCCE MAKIE
EZEICRI L TIRKDOBIEIZ, UCC B ICHEN Z2RENH S L) &
V) b, LA NCCUSL #ATE O 4 AASHIE T fetE 2 M IC & L 37 & 72

B2 HELTWA L) THD, Id. at 1693.

(478) Hillebrand, supra note 475, at 640—642.

(479) Miller, supra note 457, at 629; Rusch, supra note 9, at 1693. fH L.
WS 20 &) B FERHBICEME L T b,
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VDT ERECRBIND L Ih5TRE W,

(480) UCC MLIEMESE %l U CREER L HRFORNELAHOp L ko &
T, BAHRIROME ) HEBREOHEIZOWVTIE, REMZEMITEZ KL
R 27 TH S UCC TR RETIE BV EDFENFHE TS, See eg.,
James J. White, Comments at 1997 AALS Annual Meeting: Consumer
Protection and the Uniform Commercial Code, 75 Wash. U. L.Q. 219 (1
997); Robert E. Scott, The Politics of Article 9, 80 Va. L. Rev. 1783 (1
994); Scott, supra note 11; Robert E. Scott, The Rise and Fall of
Article 2, 62 La. L. Rev. 1009 (2002). Tt 56 Ok, WEHBREDHR
ENIEERH ZEEE V) L0 BRI 2 MEHOMETH 2005, FBY
AR ERHE SN B R, Thb BT OVEERE Th % HHES
HFERICBW T, T SICBUEMICRTREFHERZ TS fBL,
PG VFEIZ LI ZATHEEROUE—H#HIIEDLL L VWTH A (4B,
Z D JET Scott SRR SEDARIS, HIBNZHTARLRETH D LIERHL T
W5 Z EIZIERICMEY B, Scott, supra note 11, at 689), 2D X 9 iy
(&, UCC % MRt EMESED AN BEIC, PEB I & o TRIE SN MET S ORK
HihE (ABTE (209) OARLBE) ICdEN T, T4bb, [ [UCC]
EoME [EE LT BEVETHLE VI E L, HREREDOEE IS I
TULEAHEICHEL TR W) HE, ZLTINELDbD2ELT T
O—F% iU, QUEBETROKE LIRS HIEO R E ET S 2 LI
%AHTHHIEFELONET L] ICHES LT, iFE UCC 8 3 AARMIC
WIS BRI 2R L o THTESCMNERICZOREIIER S
NRETHHELEENTVZDTHS—Speidel iZ [TELTFFOVLT AL b
] L_Tw5 (Speidel, Introduction, supra note 8, at 792 n. 25. Z
DRMEREEIMRFTEDOTO T 27 P74 L7 ¥ —% 72 Speidel 25ER
LTCWAD, INDVHEHHFDEZ TH - 7203 AHTH5),See PEB Study
Group: Uniform Commercial Code, Article 2 Executive Summary, 46
Bus. Lawyer 1869, 1876 (1991).

L2l 22 bEmEEorficzfti by (Eg, ABA. Task
Force An Appraisal of the Marchl, 1990, Preliminary Report of the
Uniform Commercial Code Article 2 Study Group, 16 Del. J. Corp. L. 981,
1001 (1991) [l & 7] U < THE A IRE O BLE 0N P17 7
ZWS LIRS Lo PGS 8] . #5R. UCC 8 ik ok iz
BRIEIZ0 L) 25 L THEREREOHREDEA LML Z LIZL- L

B XN Tw5b (Speidel, Introduction, supra note 8, at 792) .
BB, T IHEERE] oMz L 1x, OFRMBE & DR TIE—I ()
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