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DA SRR Y | BITLARS TH LV, |

218 Jd. §225(2). THRBORAENL, TNRTFEINTORWIRD | YEEeHt
D HITREE L 2 e WAL, EEAHERS TS, ]
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FH U= (Lo v AR VAD YR R 194E) 28R L, BEERE
L7,
223 Murray, supra note 205, §74.01.
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DA, TOFEOFRCEIIBITEEITREE T2 EOEENIT., Fi4k
LWz & 2 BRI E U CBEE SN HkEICH -5, | Id §263.
FBATIZ B2 OREE, BB, £ R EEOMOGEREEOR
ITOTDITHBETHDHEE. TOMOARER, WEEIIBITAEITREE T
DI EDREEAT, FNRE TN & R ERETRE L TR RE SN
TmHEFIZHT-D, |
225 BB R TR 7T A U WEHEE] 490 B,
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’Téiffi@“ﬁ WEEEZ £ U 5855 %é?kéhf“é b#ETm

X, FEERORFANCIE Y 3 2 FI23 408 & X 5226, BT ABEH R O B4R
IR E TR BIZERD BN - I 12 D FATIREEE O35 ﬁh%ﬁéb BIET
ITREPRIEEZEE LTS Wb 5227, U.C.C§2—6132803 LR - ST
WD,

20 B OEERRANEE (frustration of purpose) V&, BIZFH L1328V . 2D
ﬁ@# LK - R LI Ted, BB LD BB RIT LA Th

Bo 229MEI L LC1E, EBEOEFEXNEADLZ0I, RIS L@Eb\f‘fﬂ%%f&
Hﬁzﬁﬂ@ HERERELZE A, BENR *M’Cdjiﬂi—ﬁiﬂiiﬁim i o T

ERE IO BMENRBREINTEVWIEETH D,

INBEZFORIT. VTN LR EOFBIEERTERT 5230, FREZEIZ L AR
JBATHIES b ENT & LTH, MAFYEEDOREBITICON TIESMETRAE &
Y BITEBIIHRT 2, LL, BEBEORERIZLDFEEDOEREME

226 FIFLHEOEBIZXIET 27 A U DIEDHEICHOWT, AMRES TIREE
B & KB (SR, 1992 %) 25,
27 gE IR [ER 7T AV WEIE] 490 B
228 U.C.C§2-613. HFEMMmITxIT AIBIEEHEM [EH90F DBITO 12 DI EH
TSR R A ET D Z kﬁb%kbfk@ o, IR, 1BEDE
&ﬁai IBATT 280, WTNOEEFICHIFEEHO RV BREERSZ -
A, @b LEORENREETH D & i3, YHOEMIEREN ;2L T
(b)rb L& DIBEMERS laﬁf&oéé:é% atf_;i%umfp HIERRIITHE A TE 220
BEF CHEBALEEEZE, B2, bbb PHRELERL, 20
WIRICE Y, YUHEORNES LI b0 & LTHR Y 2, ELFE I3 KERLE
IZDOWTEIRENLEF| 258D S8, RBEITHT B F NSO 2 KEE L
T, BEOWGLESZBRT A LN TE D,
229 Restatement (Second) of Contract § 265. %I HIERREEIZ & %ﬂiﬁ?}?}i %
%ﬁ@éb&m:k%ﬁi%%%&bf%ﬂﬁm“éMTm5 iz, &
ﬁﬁﬁ% EDESIRHEENRELTZZ BT WEHD— ﬁ@Etéﬁ
123 %@%@ﬂ% i%?bfigm_ﬁﬁrbkﬁot&%;\%@%@
FRAET é@ﬁ%‘?aﬁ i(‘ﬁ%ﬂ“éo T2 L, XEFETITHEROERBF LD &
MBI INDEEIL. ZORY Tidlev, )
230 Id. §261. %%%@ﬁTA WL DB D HEEOE LW 2R
%%%&LT%%#%@éﬂf“é%@ . BRIRRERI, Tk D tkE
MELTTEZ LIz WEE D~ 7703@:477& %03%0)1159%&14: 57 L CEST
HE f‘:icoté:é i T DHDYEEITHRES i?ﬁﬁﬂ"éo TIZ L XEEI
IR OEFELOREROZ ENREMEINDIEE] ZDRY Ty, | U.C.CS§
26wrw%%##kmbfwékw’#ﬁj%%%omb@éxﬂﬁﬁ®%
BIZOWTHELEZLDTH D,
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FIRB & AT T T E I L 72281,

NI, BITOYEMIZARENREE T TIIWVW ARV RS RREENEL
DENEKOBBHT LIHZE L WD, TEOBREDEZ ZbiL, WIhd
FIRBEOITAIZEI DD TR, BENLEFRICIVALIZYTHD BT
oD, PREOERIE TW XL, EROBHREHE, ThbbEBEEDRE
BHEPRLSAFMANC LD REOEHE, BLUFEEFIZ L AHERNBO LN
DHEEITHYUTHEE LD,

INHIZDNWTIHE, OHEICKIT2BEITAERRE GRAMR L OBREZR LT
DI, TNEISTDHETHY . FEFITHERTH AP, T TILlk /- [MHE
EOb & THEHFODHTEHARWZD, BETIZERY BiFenwz & e+ 35,

3 TEKXZEX] material breach
(D) BERIPSGtE s TERERK]

AR D 21T, —MRIC, FUEORBEL. FORMITHERT 28505 L,
ZODREL LT EIND, Thbb, F 1, P b —icis
DEITZ LR Th W (BITOE L - R suspention), % 21X, &2
IR L 2 220 5E 1T, BE S EIRT 5 (discharge), L7223 - T, HUEHH
ICBWTC, MBFHORITEACOBITOREETHZ L EFRMICAELZ LT
WL, ABFELBRITLRWESICIE, BCORBEOBITEEILLL, 0% Y
FEFEAEBBIT LW E0nWEIZANE., BROBITEE L RS, BT
ZEEHISND Z Lidel D,

MREIZD D HRBE L BITORMEE T4 2 &M, BHPRICHBEIZRR S TWY
RWEETH D, HAMEEDFROSEE L FHRO LN TH, #HNIE
D FEE & B 4 (constructive condition) 4> 5 U I AT Ha 4R #i 2 ¢4

(constructive condition of exchange) (3RO AEENH o7, Thbb, &
HEY RNV TIE, —FYFEORFORITHE., ML EEOEBEOBEIT
DEMFTHD Z ERERISNDZ L ERDDHDTH 5282,

21 Jd. §267. FTFRREILERFEIZL > CTES L SN A2 RBITHMEF
FOFRBIZKFETHR ((DEQHEIZEDIHEE2BE YELEO—HORBEIT
LATBITORMED RN LIE, FORBATELITBITORMD 72\ Z & 28K
BIZED DRI ESEELLEINDIHAETH-oThH, F237TEBLIVE
238 RIZEDAHEANCESE | fAFEFOBEBIZRELZKIFT, QF 1HIZED
DR, FD LS R ARBITELIIBITORMO RN EXH > THEIT LA
TR BV e OFEREFHTRNEEZ 1T B8, BRIV, |

282 R. G. Pope Constr. Co. v. Guard Rail of Roanoke, Inc., 219 Va. 111, 244
S.E.2d 774(1978). TFEA L FEEA L OB TEBO T — FL— L ORBIE
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T AV D O¥ENE, SRR RV, SR A AV AZ EIiT ko
T, —HFYUEEHEOEKRER (material breach)23 4 U7=3E412, it %=L T
HOOBITICOWT, —RieEll - REETHZ LN TERELTCEE, &
KRIERT, BEROEEO R & SNDFEE  HEE L I IMMhE NI Z &I
DN, I s THEAERLNTE LD WA L9,

TDZEIE, FE2WY AT A A b §2372835505 LN § 238 4234 Tk~ 15
T3, §237 IXEBITEBIC OV TERRRBITNIFEE LR & 234B
TEREOSRMEE SNTWD, §238 FIZBWTIX, RIEFEITOBRICH 5 HH

DFERTIELRE Lz, 19734 4 HIZ TEAL. H— FLr— L oisle A
T AR E MBS E M Lz, L L, 19747 Blzh->Th, T
NFT =RV —NVBEOTOOMEREN TEX oty DA, 19734 8 A
DB EAE 11 AWIENZT TEOME LAV IZ LY . T AIPEROMEE CIIst
B ANFT DI LEBTERL o228, fIRICONWTAR A B LAILTZA,
TEANIENEZW -T2, Ko TTHAIBITEZERLZZD, TEANIMMOT
FEEL L 1974 8 AICBIOEM AR L, bbb DO THERHULIVNIZFH
2071 RAVERBR» -T2 E LT, 19754 2 AIZCTFEA & FORIEAZ YL &
LCERAZRIE L7z, TN AORNER #HAIZH 15 3183 FAd
FIBBE LN L BHAICKEFEIRE L, sHHIBE T L)
R A LTc, 1 BEZICBONTIL., BITEBIEEICERESNS, TiE
ANDT—=R—NVERETDHEVDEITIL, RELZREL T2 L AEBE L
feliod, M LD L, EORMBIITHARBITEZRTZ LN TE I
VEARBE L 72 x> 7, TEEADIRBORBITIE. RN LRV, 7213 %&ut0
PRBEDN BRI NZWIRY | BHE LI B2, 2 THEANBITYERLE
T, ETREADRHIEETCIZHER LW E WIS RBITIZL > T 19744 4 HIC
FERICESZ (LS, 3 FTHEADOTIHAMINTAIERLZA L THBREE
B, fBime LCERDO LD ICHRBT L., T AORERBESEREZ BT, T
FHAOEERER R EZRO T, MEIHEFEFTORBEITEZHER & L CHEEGES
REATSTEFRZTHLN, TR IN TV THEM LD LTS
770
233 Restatement (Second) of Contract § 237. RIBEITHMHEEH DBBEIZKIT
TR (240 RICEDHHEERE, L0 BIBTHORE L TWAFEFE
FDFEITEBIZOWT, REBSEEINTWARWEKRARAREIT (uncured
material failure) OFFTE L2V &, FIROAHIZESN TR S NS
NRERUEEORT T IBITEBOSRMEL 25,
284 Jd. § 238 JBITORMEE LW 2 EBMBFE T OBBICKIT TR [HE
DU E DN TR ENDZREWNF ORBITEE DR E 7212 —H D BITH A3 E
RACRIDRT D356, MFHNRBHIARHEIZ R SN DEREZOE DR DBITE 7+
TZ&, ERHERITT A2 ENTRER I ZFKF Lo BITO®RM A 729
CENEEBEORBITREOSRMEE 25, |
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KomTimiﬁﬁEﬁ%@T*&itm@ﬁ®$ﬁ%ﬁ¢:kﬁ\EE@E
TRBOSFMELE INTWAEBS, bbb, EBRERBITHEE LRV &2,
*ﬁ%@ﬁ?ﬁ®%%®@ﬁ® LB ERBRRLENTNA
~ﬁ%$%®@ﬁ#\Mﬁé$%®@ﬁ®*#1&5&i%m%m%éMT
w&<f%\—ﬁ%%%ﬁ@ﬁ%ﬁa:aﬁmﬁ%%ﬁ®ﬁﬁ®%@f%5:
&&F%?é*& LT, WMIIRE., WOIRNEZRRICBIT ABITDE
EHEARBDODHZ & EAREODREIREST D @1%5
E, @Ekéﬁ@)ﬁj FILRMEIE, ERL— VOB TR, FEFEDOH
BETHDH &SI 5286,
UTICERRERKIIETOIER L TERL)—F 4 7 r—2D 5L, (WD
D3 ZET TR T 5,

r—2A 1 K&G Construction Co. v. Harris, 223 Md. 305, 164 A.2d 451
(1960)

[F2] K&G Construction Company L. THIFFEETHY . BHSZED
¥EBEITo T (LUF TmEE Al & 9), Harris and Brooks 13, $EE|#EH
EERITA ST (LLT TTHEAL E0n9), FAAETHEALOROENTH S,

ZIETIT, TEREOIIIL, BAOHESBITSEL, THAZYA 25 B
WCFRREZEE L FBRANIER 10 AETIIHL ) 2L L E&h T, 12,

%u

25 IR AT A ALY MIBWTIE, BRERBITIISEEOHEEL b5
T T#9[K (considerasion) D REIT] & L“C’f?ﬁ)ﬂiéﬂ’(b\?é See
Restatement(first) of contract § 274(1). [RHEY 22 & FICRBIT DRI B \’C
—HFUFEFICLDEBRLERIL, £ OMRENPHAREN L—7H¢& EN TV
T%OT%\ﬁ@%éﬁﬂiUEUK%®%®ﬁ%®m®%ﬁ%%t%ﬁﬁ%
ICEoTh, EHfEshey, ERTRWABITIZED L O B E bz b
bOTIER, ] Z2TO R 3, SN ZBmOMED AL 2B, TS b
DOELTHWSNTWD, See also Restatement(first) of contract §
274(Dcomment a. L2ZLAEREL, —F T, YEEMTOEENGFELLWVE
RGO RBITOHE . 1"]@0)7@'??& FiROfEmE bbb EEnTn
%o Id §274(1), commente. FE 1RV AT A M A2 | §274 TIEYEER T
BEWDOEBDRBAMEL b 2bD L ABINTZHEADHIZONTIRRS A,
ERIZ Lo TIEED L 572 E %ﬁif(ﬁb\i%u/:\‘h [EER DFERR & 73‘?5 EVBOL LN

TWzE Wz D, EOXIRBEENDLE 2RIV AT A MAV FNTIE§224 0T
TIHHHEFEPSME & LR RESICH>WTHEEL, § 237 LU CiddE s
FHEDOHRERELIZE WD, 7B, 1KV ATA MAL N §275 1081

6FmI®T@ﬁJ&w9®iﬁ@otTE%ﬁ%£1%5&®%ﬁﬁ%60
See Restatement (Second) of Contract § 237, Reporter’s note.
236 Farnsworth, supra note 208, at 567.
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FRBIZBWTTRAL TBACSESDbLWY] BIT2T5Z 5RO LTV
77,

TEAL, BEIPICERAAOERMIC TV F—F— 5T ST+ X CTEL21T-
T2le®, TORMOBEZOMMAE L CLE -7, TTIEAIL. 195849 A 12
AETIEEEZRDOLERITNIET LT, 8 A9 BIZTHAD TV R—F—D
BB o7, THA L TOEERRIL, FRIZOVWTEEEZEADR N EE
L. LA EEZIAY Z L 2EARE, 7TH 25 AETOILHEZOWTIL,
TRADY8 A 10 BdH 2 WILENLFNC, EOLEICE SN TFERT M
Mo D L L TLEREDFEREZIBH Lz, —FTEAL, TV F—F—0D
BHIZ L DEEE LW E R HBEBICTHIENEOIHAEAL, THEAT
9 A 12 BHE TITLHEEME L7122, Z DOBILTEEALD O LENRES DTN/
WZ e AREBICTEELPIE LT,

CDOFERIZBWNT, TREAFBRELLT2o0b02EE L, —2 T 7
RF—F—lZ LZECOEEL LT 3400 Kb, b 95—k, Tis ADZEEK
W& oT, LHELERT DTEDIMOEELRE T2 =02 &RE LT
450 FATH 2, B NIFROFTI D 2 >O|ERE ZFHER L1,

TS L, TREANMI, T TICLE 2K A RIGEANRE L LT 1484 R,
AFEEZERITEDZENTERN -T2, BRINERITBITENTWIITE
TWeThAHBEEREL LT 1340 Nv, A5 2824 FAZER L, KEFEE
@l

[T HERREEIATIX, FER e L O AOER 23R -, EEFRsncs
WL, FEEEAD TREANICHTT 2 19584 8 H 10 DD T LHEMASTIAEL L
ML DHERIN B B SR & 22 o 7z,

8HIORBIZAEUTEADTLHADREY OBEZ RIS THEE L2 LV 5 1T513,
THAD BACSIDLY] HFEEITIEWVWIEBER AV, FHITEKX
IMBRTHD EEINTZ, LEB-T, i ANTE LD T LEREZIH H ~
EREERE - BT HIENTEDE L, THENMIBERERZ >R DN
L7, TLT, THRACITHEERERT 2R, ERE LT, HPTITTHS
ANDOFHFZ EFBDIZ,

[ = 2> b] Restatement (Second) of Contract § 241 ill. 1 DEERE L & 72 -
e —ATHH2T, ZOr—RA L, BERMERDERE T —F 4 v 74—
AD—2L LTEL DIXBTRNINTNDS,

FREFRINC LR TEHT L L. JBICQTHAD LHEEBITLET.
QTHEANTHEAOCBRYICK LEBEL 527, Q@iEAD FTHEACSTTBI8=E

237 Restatement (Second) of Contract § 241, Reporter’s note comment. a.
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HERERIEDSFEAT H, @ TEHEANBEOILAIER L 72, ®niE AILFEHN
BLZ AEIOHFEEICR LEEAREDOTHE Lt o=, @ THANLEDEIT
Pl L, 2ok ich b,

WITNDOTHEDH D WVIRIBHFERE E LT, BERRRBITICYTZ5 BT
Dh, —RAETIE VWO TEHTRETHID, THEARBRANE LD
NERIS, TTRADRKITEET 2HEFEZE L TWahE s ZEBNRETH
5o TNERNCTHEADEKRDRBITHEETIVE, TEANDO TS OSM:
PR THD E NS Z &), TEARILE L2 THESR e Z
L lmd, RIZENLFNCTHEAOBERCARBITIIFEE L2V E NS Z &I
I, LR ADOKIEEOSRENEEE Lz L2y, mEEAIEAE L
Tt sl s,

ZOr—2AF, THADHEALEN, FAAOTEREIELE LY VAR
TTHHIw, §237 DEAZE TH 5, iEAND TERETIAFEHITH LT,
THRADLELITIBBICERBRRBITBRHEE LN LR, BITOSMEL 2
Do TREANZTTA 2 BETOLIHEZDOLDIIEZTNADTHY, Whb
AR EBIIBITL TV D L0 b B, T ADOIEAICS SO L
THEZXTH>ZEICKLT, BEAOBYERELL-Z 212, BBETH & Z
ADRFERBIT, HDEWVINWDLOIMERFEMICEY TS LB 3,
ZIOLIETHAD ITAIZSSD L] TEETIEBENARZ T, [EX
B EBELELOLEEIND,

th ) =Dk, FHEAVNBRYOEBIC L HBEELELICEE L TWIE, 3Ea
MZEDTEREOTIEILTESLENRD -T2 THA D Lz 5, (18]
OWEE bR T2 L0 ICB b a0, BERELF-T- &0 T ADLE
b [ERER] OREICRKEEELTWAIIICEDNS,

ShiT, ZOTr—AlE, WTNOEEEGBITEEL LZEEIIWT N5
WERRER ZITo7E 5 B (first material breach) &[G Z 384293
238, FKIDBITORT T, MYUEENE LICHODDEEDBITAHRE L., BA
WAL F DERER FEEICEBNEKRT LS 2R TA2EARD S, 20
BEICWTIOAEEDORITORE « ZRKRTHEHEA DS b0 L LTE4L
SNDDDBREEE D, T AV IOEHFNL, 20X 5 RBHE, WITFhngkic
BRBRER AT T EBE L THRRER > TE Tz, RYOEBRLERICE -
TRESNICEHEEDN, BT MhbORBRITERE - BIET2HANEETLZ L L
73? 52390

238 Farnsworth, supra note 208, at 565.
239 Restatement(second) of contract § 237 comment. b. [FIEEIL. WDy
BEDEINCER DB IN2OARBITZ B L TEOLERIE 65 &
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4r—2Z 2 Walker & Co. v. Harrison, 347 Mich. 630, 81 N.W.2d 352 (1957)

HHE DS SWRARETE DEIEHEEPE LOBITERNL D 95720
BHRIENEWHY LIZV AN —AThHD

[FFx] Walker & Co tIJF4E T, HBR4K. }i?ﬁ‘%ﬂi@ FER. LE W
—ERAEITo>TW5H, #E Harrison 1A R A4 7 V—= JEETH D, #hEs
i3, REDLEREZWIM 36 vAL LTV 2L, FOxHiie LTHET 1
HBHTZY 148.50 FAZ &R E LT3A D B0 E B Ok Lz, 225
T, ATyl onTE, BEORMAT, SOMMPIT S 2 & 238
. FOY—EARNEL, BUORERESIIICEREERL. B ELD
TLEEHR, BREOBELEDE VST THoT,

FHIL, B LD 1953 F 7 A TAFE TIIMERCRESINTWEZ, BOO
A 148.50 F/LDFERDS, 1953 8 A 1 B &, #EIC LD EDFHWT
98 3 BIZRENT, ZORGOTHOBRHZEDITHNE 2o, BIRNERE
SINFHELRL, PR b= FERITOTE, SUBRAYFESICASND
L0 BWOAN UNSWEIEOBRN T2 Koo, #HET
BED A T F L ADEALRIME LT, ﬁﬁ%ﬁizzﬁ%bfiW@#
BUR L7y, REIMEEIZER U220, S IREICIIEREH L T, 20%K
TT5EEET, &ﬂ%ﬁﬁb&ﬁoto%_f\ﬁﬁi\V/&w%%¢®
HKINE ﬂ5w7m‘w0§% ﬁ@f%ﬁbko

[ElEr] Bz T, REOFERICR L, 5T, BEoA T X
— B A DARBATIL S O LB LV Al ibfwhif& I T DIND,
PEOSHMEMIIIES L E b LR L,

BHIETE, ERDRERITFBETE 20 E Lz, = *Wmiﬁ?®&%@?%
DA EIIEEICDTE VREICETE Y LTI RPOEFEISATRAZATHY
hv%:OMT&éU&Mﬁﬁﬁ_OwT®T%ﬂuN6ﬂto%ﬁ’° 5]
LT b= ML BFLIZ 2 L TCEHFEORNRNWEZATH T, THkDH &
éULOMTi&%@$ﬂE$uE<k;%_%oto;®%+ DREHR T H
MTEUNERFIZR ST E VI TERIZONWTIHETEELRZVDOT, EX
DEREITFELRNEZZOND, bv MIEBRIZEDT B, FRREN
ST ThAIB, PN EENWICT L =B LS ESE Ltit/m, Lo

ZWIIZIRTET D0 Th D, BITHAEEL TWD L &, BRI I2BITHOm®
WZEBWT, BEDOXE L., BITHIZ DWW TOBIMAZR L —LRER XL AN
& TH 5(§233,234), T TIZRBITHNIEET H0OREICBNT, BRENT-
WSRO (§204), £ L TERBREB LOAERS 0#%BK(§205)D L 5
7, BREBONE L BITHIIZET 2BMON— L NEBEINHINETHB, |
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EEDEFER->TWe, ZOXHIRFFEOL & T, BHOKRTEZESLSH
DERMEREGRAOOERETDHIENTERNE L,

[2A 2 N Ry —RiF, BERNERE XL EELLEREST, §E0EKX
ﬁ@ﬁwﬁﬁ%ﬁﬁbt#wx?%écﬁﬁé%gﬁﬁﬁkwﬁibi 1%
INVBILIOS—ERAEZNEL TR E VXS, FENT, FRIC oL
Fry SR, RO O X 9 7 EERNAELL TV & H%%T%@\%higf
DERTAVTTUARIT) LI BBEOERIZ D 2 EEEEW D, Lo
LN G, b O LAERIZE o T RS, SRE Mk ED I
D IRFERIE, WEPTHBEICFEDOREL & ZAITH VEENMT L 2O E LS B
HEDOTHY LB FRORENS DT NEHMBICAE L L Thot-Z b
RENMBRBBRZETETDHIEHRL L TEEINTNWDLEEZLND,

FHIFTL, 20X, ERVPERBEAICEY Eiéht#%ﬁ#@ﬁ
%ﬁW¢6 EERFFL, M7, BRNAERTRVEAIZIT., BEISN-YEE
PEITEZRETHZ L 2ERL, EREHIRL TX7,

LL, ERICELINTYEEIL, BCOBBORBITEEILT D0 ET
DERIT, FFFOBRBERR D ODEHIE LTI B2, Ekﬁ“
T%étﬂ%bf HCDOBITEELL LI25E . % ORRADOEHIFT O ¥k
STEKDBEBRTIE 2P0l LTEINAEWVWHI VR 2R 5T c‘:kiﬁéo
ZDr—AZBWT, I INE BT, ¥EHEOHEIL. [ os¥pT
DWFRHPNZ L > T, FEHFOITEHICL D, BAMEEFE I3, ERA
EBRIZOWTELRN & 2 KENEMEICL R0 2585, ERbEnan
ERIZIE TCWVWA LD THD | LRI Tn5S

L7e3> T, BERIMERIC %té#@#ﬁ%@%ﬁ@% RONVERICEEICR
ST B, BIZFEDEIIHET L2V,

r—2 3 MMEVHMMMEMthQ8wP%l%GWMmI%D

BRDERDDH DBEBICIRESN-LEENEHCDOBITAEL - RETE
LEENS—AThb,

[FZEJREREE T 49 57 8000 NV CRBIERELZNEME LI-EETH S,
BEIIATTHRLZMBICIEESE 8 F NL2HETHIASY & L, BRI 5 F0
SYEFNN & BE LLOEA# HLIZb, FEEIE, BEHEHE L TOEDA
ZBAFET D0, tHO—HMOREEZFET Z L & &, BFiE. Hon
@t?ét@@hWE PREETHENTET, 2RIONEHNER ST,

BEiX, TEN, 8 FIFILVEZELLEIC, BEEEZIZED LN TV 25
TR —D—HF O EMOFFEZ G ZPE S oo Toinh . A IR 2 HERIN
HY., FIESETTLE Lﬁﬁ")ﬁ_kfgﬁbﬁ_o TR L, BEE. BiE
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WCREEIZY A o LT REEEE ARSI L, B L& FE L, BEITE
FICERZERBHD L LT, BEREEFERE LEEETH D,

(k] HhoFEREPTL, BE2S 1985 4E 2 A 11 ALIRHAEIThiao Tz &
WE LTz, BEITEUIESE THIRIT~DOIIE 1986 £ 1 AITfELE - (R L
T BRIIFE LI L 198745 A E T25 m—H —DHEL TR LA 577,
FL T, BEZRL, HUBENTTZDOOEIT~DOFTIAEL L2 25
ol M T, BEE, BYBHLSIESZIT %70 A MNICEY O
e LIpho otz IREHEE ORITIC L o TIRYEMEDOMEIRZED 2 & NIEFIC
REEThHoTo, LEELE, bl BEE, BRIEEDSLRE, LEIKE-T
JBiTZ L., FEELZEE /R FIETIELE ERE L,

LT, HOFECHPTIE, ERAAREITIX. BEDN 25 =— b —D +HOFFE
ZREI -T2 & TR, BEN, HEOREE T 570 DMK 458 H
E/ATENTE Dol L ThHERBE L, BEIT. BOMEREND 24
PLEBEN, BEIIEHNLEBREZHAV CEL WY, Eme LTE IR
TR T HHEREH Lz e L,

AT INEBEEET S ZOREIXZHLNIREY LIIE XV E LTEES
FEFLTz, e LT, #HPNE, BEREBEEORERIBIZ OV TEELZRAD
RNERR LT, T80 bREFOBEBRKNERTHD & LT, BETETZOEN
BN ZBEICEERERRSIED bk,

[2 A ] WTNOYEFLHDORBELZBITL TRV, BEAITN
TNDORGBERDPER TCHSTENTHD, BEICEKRRERNHY, BENX
e kT DHERID 723 o 72 L DFBENRZR L Th o 7= & ¥ S 7=, #HIFT L.
BEIFRENDIEEEEZZITR S TV RN E WIS REITOMOE 2B RIS
2T, 2o, BEN, BEREIC-KEOHRMFEELZ ST TV T3
AN, BEIZ2FEU EORETHZEH L W WS FEEL G- TERE
RICHTZHEBELIELOTH S,

I —ZADRFIE, BIOMMOAL LT, SEEDRBITICH A HER
BOHEID Db, AFEFICETTIC, Bl EZITHEREHEEOLE B 72 (K
BEhT baREEE Liz) WO BEOITARRINC, BEXOTANER
BBENMICY - LA D,

UEDXSIZ, ERMGERD T, HBFFITE LORGOBITEEL - %
BHTEDEFNPBEO LI TE 2, B, ERTRWVERICEBE W EBEAIT.
FFEFILE b OFRGFORITRIEL - BRTHILERBOLNT. BITHREIIE
B30T 720, Restatement (Second) of Contract § § 237, 238 12k 5T
WOHNV—=NA Db & TIIERLREITIE, SO E LTHEET L2 L L2
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2o BV Z NIE RIS O%E O SR RBI R BT O E AN (materiatity)
DEMEIZLBEVWD Z L EirD, §237, 238 1B RBENTWVWAL—T, BE
FEOERBIZESS DO THAL ATOEAICESS LML IN5, 2L,
RHIEFI R RO XD 5 22> 1M HEOEB O R EZ D 572 D OIER
WThdELEMIND, TSCYFANABICLYRMUEL2EE LIS 5
RE2T, BEEPGRICL - THRMICEERDBITNR R END Z & Rt
BEOBITORMGE UTERELEZSEEIIE., EXEOEETEH SN 2N &
& Tp B2z,

[ERARER ] 13, WROEHOHEERNT, BairX A4 7ORMICEH
ENDEENTNDMU, FEREEEONREEEDTZ §225 Db & Tk, EEM
DEMEL, FRHCBIT SN AR LFEEOTXCORBITH, BEMICEBITEN
DERHIZRBIT Ch AR Mbev L, EEIRARFEEIC b S5 24,
§240 Db L DEEENTCEMPIZOBEHIND &L SILCNWBHAU5, 1272 D
BRI AR, BEERIENVEUE S LIRS TWAHATHAH I ZERF
B,

240 [ § 237, commenta. [ZDE7 g/ 2BWWTHbN DSOS,
UEZORBEORRLELTEWI IV L ATFOE#HMNOEREND , DRI,
ZD XD REMET U UIER R ESR . L THbn b, §204 R

1d. §204. AW ESNTMBEFREOHT B THLLETFDICES>EDTE
DRSO Y FFED, BEEMOMEFB LORHE LI ET 2 DICHEDSE
HIZBALTAEEZ L TWARN- G E, BEROFEFEND R THAY L SNALE
DEHIFTIZ L > T I N D, |
241 Jqd §226.
242 Jd. § 237, comment d.
243 Joseph M. Perillo, Calamari and Perillo on Contracts 378 (6th ed. 2009).
244 U.C.C§2-612(2)3). (@b LAEA N LZENROME % REIHE ST
LHDTHY, 2, BETERNLEDOTHBED, HAWI, b LEFORES
DB L SNDEOXRMBTHDEA. BEZZOEREIEHRT L2 LN TE
D, AL, b LAREAVE@)EIEYLTHLOTIERLS, o, BENRFDORE
OWMUNRRIEE F 2 7285E 12, BRI OB 2558 LR T uid2 620,
(3) 1 F B OERIC BT A REE £ /- 1TEB BT, EERMIC LK
DIMEZESIT DBEITIE. FORBOERBH D, BL., & LIEEEBNIGE
(CDIR S TR DEF 2 N E 2N TARBEE LFRMEZEHT 50, HoHViEb L
WEDERIZE L TOHLFFRAE Z T2, IR0 EROBITAERT 5
BEIL, OB EFRIZET. |

FRIZES 3L, PHEIREI T, REANENEEOER ERLZBAETH-T
b, FEFEPALRENEROBERZRALRWVIRY . 2o 2 Al s L
TebDTH D, SeeU.C.CE§2-612 comment 6.
245 Restatement (Second) of Contract § 241 comment a.
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(2) EEMBITOIER] & OBF

BEHI SR DO REBEIL, BEHERICBCORBEDOBITOEIE - RE LD, 0
BIBB SN2 OVEE TR E WO MREAE T, Fothl 75 L 2 ICHhExR
FICHREREERIEZRODLLOTH DD, ARITPESE D ZIL 5 &5
%, HHEFDNARBITTRNELOORBEYEZBETH-DIERATAZ %
RBODTOD DT H26, FEHISIFIT, EHESICE > T, MAOhR#EL S5
DN, BREICE T, BOHRHELEBLIZENTERNEVIEE LY
MBRZHELDEDTHD, TOXD AN E I 5720, BB D R & 1%
B 2700, BERGEXOBRNPFEL TET,

Flo, FRICER LTEHFEENPLOWEAT, 29 LERK[EDI AT B8
HERI SRR W T, TREMBITOEHE] W OBENER - BEL -T2
27, Z 0 TEEPNEITOER] LREEZLTERICHLON [BERBERK] &
WOBLETH 528, Thhbb, FHNERE LTEUEENDL AL, T0OEDORE
ITOEEME (substantiality) 237z S TWIUE, B HER LTS EFEHIT L)
Do bt RAMBITES T HMRNEETAHI L LD, BRE SN2 NE
Fovb AL, EXOEKRME (materiality) 2i7- ST, B2 OEE
BORITOEWMEZ ESLTHENTEDRLEND, 29 LEEEWKRTEEDE
R LTWB LI TU 5249,

BERLEREATRE L, BEX2EINTHBREOHEBEZRD D R ER]
k. HEREBITOBE] EoRBBRIZOWTYL, TERAER] & [EERET
DIEHE ] L OBRREREETHA D, IEBERER] & TERREXK] LiX, BE
DTz DEFEET 2 52 DRINENE VI BETH A2 D, BROBREL L
THEHEICTHY., 295 LEEERTIE, EENBITOARIN TV WERIL, B
REERBLOEERENSOLEELRLEEXLL D,

T E S RRENICEIERS I B\ T, 522 BTV — /1 ) (perfect tender rule)

246 Tric G. Andersen, A New Look at Material Breach in The Law of
Contracts, 21 U.C.Davis L. Rev. 1073, 1073 (1988).

247 EEPBITOEEOREIZOW T, EfHE TEREARNICRIT A2 RE
TR DD D FIZONT—T A U W EBIEIZBIT S [EENBITOER] Lo
teie— FrgREMR, [REFNEOEHEEER T&] (HHEESE. 2008 ) &
72|

248 Farnsworth, supra note 208, at 567.

29 772 L, EEMBITN/Z2ENTWTEL (BEENERTRLTY) —EHR
E K (partial breach)iZ L 2 B ERMEEF(LIIR 5 & &N 5, Farnsworth, supra
note 208, at 563; Restatement (Second) of Contract § 236(2).
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DA SN 5250, U.C.C§2-601 TiX, BEOSZEEIMHED A ZFRD . BHME
BRIZCOWTIHE L TV nds, IREBITA—] O & T, E%%@éé
WL L > TH B EIREOEMESFRO 55720, £ ORA0 75 A1

FICBENEKMICT D OEEE2 D07, "BEICLE > Tk, 2<e%2 2
THIENTERL D, LIeBoT, %ikT 5 L5 IR OMER] DS FBREIZ
E%ﬁ%ﬁ?*tt@é LsL7e3 s, #HETE, UCCHBEHAESN S r—

WZBWTHEAIINC TEENBITOER ] OBAEZRD T L 00N H 5251,
UTTi REMBITOEREZER L TE T — R 22T 5,

7 —A 4 Bank v. Murphy, 131 Idaho 787, 964 P.2d 654 (Idaho 1998)
FEMLRBITR R ENTWAHAIE, BHICBIT2EMIEETRVWE S
=R
[2:] 1969 Fx—2 V7T A FIRELD 3 £HOKEDR, SHOBEFE=
FIWFEHANTHZEAHIR L, BRENIBT LIEAICRGEET 5 2 & 2REEI
LURECADEFFLSETIBICRET 22 LI OVWTEBEZ LT, 20E i
SHPREDOECOLEIHKEES>Z L, FLTERI ié 17&[9203141*
S>TESERMETHZ ENBBL LN TV,
1975 4B, BREDOHEEIX, UTO XL IEESNT, T2bb, EMERROIR
EIZX->THIRENDZ &, 2L T, BAETAHRE LIZEORET 284X, &
B LTIERENTHREIZL > TEREINDZ & L&A, EEL, 85k
SHEERWT, 8B LEAFEFEOFT HAEMRBIEEOMMBE L HE L CTHEeS
O ANT D LD SHOMHEFZ HHIR L7,
1975 %E., Delwin G. Woerman, David G. Johnson (FZOEENFRE . HESk
A) , Donald Murphy(#%5. ##FA)D 3 ABEDFEICES LIz, 1970
FERAT D 5 Delwin G. Woerman 233E1C L, &4k} jﬁ@ﬁi_t% BT, 1%

DRBEOT-DIETEMICE BT L L & o, BI6EIT Y a vy FDE
FDV—LioTEMWEMKO%@éﬁ/j///iﬁﬁﬁwﬁﬁkbf\
1425 k%A LTz,

1981 4£ 9 A 30 H.,David G. Johnson ®#kiX (1425 £ Y 20 X Mike Johnson

ZFREE L 1405 £F) 1%, Johnson & %3 Dorothy I/ FBEM Sz, F O
75 b, ==X 7T A FRELOTXTOREIT, Johnson & & D Dorothy
HAMEL LT I901EK, FTEshic, (beb&F LTV E Woerman O
R L O LT 516 ¥k Bbe i)

1984 4|2, K#k = David G. Johnson 7 P9 SE1C L 72, D IET- DFEE .

250 J.C.C § 2-601.
251 Perillo, supra note 243, at 381.
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T—=2Y 7T A ST RBOFEFHAN TOABE VTS| &) BBICHEV, B
ZEVWI -7, REBROMMEIL. 78y FOBETXTEVRAIZIER+9ThH
27z, 1636 FRIZB VIO, 265 BRIXBV RO N THomEETh o7,

RRG DO RD T 1986 = — R T T A OREEER 11 EOFEIZHE,
Johnson [IEHEE & U TR A 2188 L 72 AE (FB4) 8Hl 3 &0 % & Johnson
DIFEE L DOHEFNT 12 BRFEICHFA S AL, 50%IE 5 HE#ZIT, 78D 50%13 6 GE#%1
Kb D & &7, 1995 4F 3 A D ZALADOREITO% . ZE Dorothy & David G.
Johnson DRANDFEMEDORED FHICH L ZFEEZIT -7 7 —A X a V5 4
$R1T75. Donald Murphy (2%t L., AEDEK MRXOERELER) & TiE
L TiERF L7z,

[#0#r] £9°. Murphy %, &#IZ Johnson MF Dorothy D& L T -4
TEBORRIZEEN RV EER Lic, #FEHPT David G. Johnson M &
HORRLIEEDOKRIZEBEDBMTH 7= L 27E L, Dorothy Johnson M4
DERIZDWTIEL, Dorothy & Murphy O MIZAT HFE A BRI\ N6 | AfEE
BlILE o THRENZWERE L, L L, ZEHREIZ L o k=R
LWV WEILSENTILZ2W EE8E L7z, David G. Johnson ®F LT\ =2 T
DR TH->T, BFTED LD THDH, HETHEnEMbARnE L,

DT, AfRBEIC LEY ALg: L2 &1k - T, David G. Johnson
ITBBICKT 2ERZI L., £ DER Murphy OSSR EIET 2 1F
EBERTHDLDDBMEE s, i EHFTIL. David G. Johnson O&EKITE
BlZ LD Murphy OBITHEG #RET A2 H0 & Lz, #HFanrs,

BT, TERZERX &1, BRI A-T-BHEE2EETI O, 2o
EAWNRERENEZEETZ2L0THD, LHLRRL, FETR, M
e, T LT, BOER BB S O Tid, IOOMBMEITE LT 2
W, BB EOBERNEDBAA D -T2 E LThH, BROEWHHEFICBONTEE
RARBER R E L DT BITR 2SN T, FHIXEEN BT & e B,
RIERPBERNENPIEEREORETH S, & LT,

Ml & LT, HERRE CId, BERRER TRV E OFELRELE,

[2A 2 ] Ry—2ATHE, BEOBIR SR TS, ThbbERRE
7R Ed BRI AT HREKRERET L0, ZROEARNZZR A
RERETLHHEDOTIERL, BIOBEELAGNLHE L b7 6T BTN &
NTNDZETHY, FHIZ, P EDERNLDOBRIERH -T2 LThH, #
NHAEETRY, WML, £ LT, BNOE2BMICHERHR DI T &%
WIEEIE. K TAEL LT 2ERRER TRV ETAZ XL L
7o

RO L5 IR E D 7210, RO CREALZITo -2 L3, BIG
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FLUACHEXNEZB NN NE DT D EW I RKIEEDOEED BHNERD
eI LH AT, Sf0AELZERCI WV E 21T 570 DY
ThV, £V BEHETIIMEN, RN BEMDIZDDERETHD, £5 1L
TG ER LT DA TIE, BERRER STV ARNWEWIFRRAIZRLEZL O
ThbHEWVZ LD,

(3) TEEEFRIE & Il o FLUERS
SRR~ K DI TERMMER) T EEIE, ERLV— L ORE “C“?lfct<
EERBEOMETHL EEND, £ LT, BRMEOH W OERERT, 2o
T, ERDREFTH 5252,

sr—2A 5 Ken Mclean v. Buffalo Bills Football Club, Inc., 32 A.D.2d 881,
301 N.Y.S.2d 872 (1969)

ERNERNENE, BEREOHETHDLE TR LEF—R

[FX] #BOicE->T, BEE., 7y MR—AE27 LA L, hA =208
RIORI BRI, MEOEEVIZIBMTAZ LA, HETF—2 EAE L,
ARBDTD IR P IIhOF — 22BN T 7y hAR—LZ2 7L A LY,
7w MR —ZBER T AITEN R LA, ®BFEIL L 5 3500 AR EAS 2
&L ENTWE, BRI, #HEF—2IZBWT, 19664FE7TH 11 EBED FLA =
YITX YT TIODEXTE Y g = AT LA L, WEF— LD a—F
Mmh, V=T 40 ZORFELEREINTVDINLEBBERFELENLHIBRS N
HEHETON 8 A 26 BETIHETF—LTHE Lz, ZU—r~g L1
T LEDOEOBFETORFFEOMR, BPIIWETFT—L2%5ED | 1966 & 8 A

HIZZ V=2 R_AWHE o7, 30 B HIidho@FELLICHeL2 LD, I —

%4 ‘/V&C%éjbﬂbfl//rf‘y&%%i&ﬂ&‘ﬂ ﬁ HRFELE, UL, 31 H

’%¢%~A@:~%:%ﬁb Ny 770 —lREV WS B, WEF—

DRIEEIL, REIZ L, BOERK THAIZ L, KFI2ETOS LA I2H

t@«m%w%iﬁoaﬁ L7z, BET, 2ERFE LTOEE®TRT
BT L7,

JFUE L, #EOREICH T 2880 XHBENKT Lo Tz . BE
DEFRFELELICHENE INIC L > TR ZZ TS Z & BNEYSL S,
FOL, FTBE o= O TR W E RS T EE L,

[ ]

WEZ, BERTF—LEHNT, ) =0 _A VNS F— LI T T

252 Farnsworth, supra note 208, at 567.
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L, BREEX L, LT, 2B TOF LA %2TAHZ LITHONTHFH LR
%"]%ﬁﬁff‘*bf:kiﬂﬁbfco

AEBLZ K> THWTFNOEEEDOERPIE LGN LN 20T, #HH
%i&m%%%b\“, %ﬁ@~%m&@&(%hiﬁiﬁm%thﬁf
HD), TROLBFREIEENITIROLEIZNE D, BB esSITmAs L
BIEXT H—ERNER R H - 12T ERNZ L 2RE L,
FEDERPERNE VIR E . #EPHTIC 2 BENEME L2 L %
b o THERIZ MZE L7202 &\ ) RIS R ST 5, BERERHIFTITER B L Ot
FEHMBERFIZOWTRERSTEREN2INTZOT, TNETHEDEERTEIC
DWTREFELZIT MR EES bOTho2d Lz, LN -T, BRIER
POREIY, FEREORETHD L END, fEme L THERETIH., BFo
FRABFE RIS T AT D SIe BV THEMEER LT,

BYERRZ DV T I, UCC§2m8mm2ﬂuT@;9_ﬂmfwéo@%E
OHE (FED 12, WROAEENEE kofj LW b DAE % R B R
ELEGEAICOLARETHD, C@7‘7\}\ . FEEDZERIERC I o TV TN
ié%@fﬁ@m%iﬁﬁi@%ﬁ@%ﬁ%%ﬁ*ﬁ%@motkbfh
X, NESICE-T, BEE tof@%%@Mﬁ%ﬁﬁwm%ﬁé:kﬁ
Bl ENT=NEIMNTH D

:nm\ﬁiﬁﬁﬁ%ﬁ@(%m)ﬁ BT HEBWNREEDT A MID
bf\%iﬁﬁ%@wﬁﬁﬁm%ﬁofwtﬁ%%%@wkwozk%%bf

o TREHHEFE R O TR ATREME O P IE FLUERF D L — )L & (IR RRA T dh 5 268,

& SR - UG SNSRI £ o T K THRICTAR> T, BT DIEY
{EFEERDL D E 0> BE, TNEDFEEREIZL > TELEBENDL I ENTE
DIBRIEE 70 5254, B THRFCII ARSI TWi=E LTh, FhbnEE
WX DK T EEB (L END LW OR— B RBETH D, BIZELNE
AEPLIC K> T EREXDOBEIHERWE LEORUTOr —2Th 5,

7 —% 6 Johnson v. Honeywell Info. Sys. Inc., 955 F.2d 409 (6th Cir. 1992)

[FZRF LU EBRZNCBT 2 HERC L 2ERVEELE - HE
ThD, BHETE, T3 @ﬁwﬁi\%TﬁﬂmﬁﬁzﬁﬂBﬁwo
EEZEODT, EAOKTOHRBE L THEHTS, ) & LT, BROKTHRICE

253 Farnsworth, supra note 208, at 792.
24 . Allan Farnsworth et al., Cases and Materials Contracts 747 (7th ed.
2008).
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LNIFEZ L > T, BREFREEICEEEZENLD E L,

(ERAENZIER ST AR DFERELM-> T b, ThET 2RI L
LTEKTOBB L 72D L) et EBEOERRZIEHATES, HONLTEAT
ELIUC LA DO TRITNT Ry & LT,

[Z2AR] ZHLETr—2Anbid, BRIKTRIZEONZIHLZL T
LERDEREABETAZENFARETHAZ EERLTWS, LvL, By
3. EAZRICBIT 2 %ICHELNIZEOER I DN T, W0 DOH[RA
BOTVD EHREINTWS, B TRICEONZIELIC L VEEETE S L
WO ZEiE, TERAEEZORELN, HEEOHE LOLKERERLEZ S &,
BBREA A Ca— R LAS | [RAZIEIEEEOBELIET M, =
Bl (158) OBEVDELZHEODIZFDOH#HE LENC L] HDHWT ¥
B, 8%REBPREDRNEOTIERNZ b, RiEans 2 ez, »
U LERZHRBE 22720 Lo EESHLDOTH D,

T UV EEHATNT, 20 LEBRAICEE L, BRAERARICELNT
FELAEER TE A2DIL T2 URIORRITRSH D LM bN TV AHEEE # R
BTHZEEMELD DD THAFETHD ] LiEHRSITH, Ll ¥
Bl TEAERARNRITERA L ChofER SN2 TOMIZ) Ko -fZE 2 E
BTHZ b TED LT A, BRIZELNTZIELT, SR L VEEHENZ b D
Thiid, FIEMED H DFIZEDOVEI, BEINEZ L&t TOMOEFED
BEDDIITAHCERT ZEEOKE IR EZRITER VY, | L bk TWA,

Z ) LI=ERpr ¥ L, JRAIE LTk, $BICE BRI X - TIEEE X
NDOFEELZET, BERKE (KTE) ICHFETHAEBEMEFEICLY ., BN
BROEHWTTRE L LoD, FIAMIOER %2 L- & SIWATEE DB
BIZETHZ L ERT A0, BIBLNZIFHOPAZHRLL Y &5
DTHY, RHLRLDOTHHEEZLND,

Zhizxt L, CISG25 SRITER LY EHICL > TTAAETHS Z &3
BTHY ., TAYEDIER LT OO R 60 WEEA: 2 2505 T 5 256,

4 VB cure B L [58272% /X | total breach

ZOEDICHAFTE, ERPERBRGAEIZRY . BRORBEOBRITOEL -
REBZRD, ERPEBRTRWSEIX, EXL-YERIT, I L B8
a2 DHERMEHERFT 5 L 58D T,

255 ’Day v. McDonnell Douglas Helicopter Co.,191 Ariz. 535, 959 P.2d 792
(1998)
256 Farnsworth, supra note 208, at 567-568
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Sz, TAVAOHPNL, BERZERECEHEE LT, TOHMBFELDEK
IEH (cure) SN2 WHEITIL, EHETIXE COBITEE D LIRK S ERHN
WETTHIEEBOTEL, ZOZ L, BEINLEYFERIC. BCOREITO
WRENTEDHEMNEEZDO0R LT, ELICHAT, BUEKTIEECD
B A B S ED72DI2E, BFRFICEBOMEE 5270 niE kb e n
FZEThD, MEITNE, ERPERTHY, REINLILEFELECOR
TEEL - RETHZENESLEINZELTYH, BENETECORIED 2B
TEREBL TEERBITETAZENTEX S, bHEAATPNEIZEL - T
ISR RNREER A b IFIET 5257,

AR D b ORE TR ER LESEFOREFTH S & ST
/52080 TNEAFEOBENLE D LNTELOTHY, EHEFIIEBER LI YEE

BERZRRT D200 —EDR#E 5222 ENUELEEND,

#m%%mﬁé*k CRoT, T, BEISNEFEORALRMERNT
FEEREL., B% %Téﬁ@%ﬂﬁﬁﬁzﬁﬁbfﬁtoﬁﬁ% Lo,
BERBEZEHELBEWCENOBITN /SN D Z 212X 5F]% (keeping the
deal together) &9 ¥HEFOFEE EXML L TE 2, TNWWx., TXTDE
WREROMKRT 2 76T HO TR, BER LAEYEZ L, EREHRRT
LM TR EZ6ND T L & b2,

B D V5 HE (right to cure)id, U.C.C § 2-508 {2 & » THAST L ST Uy 5260,

257 (R HIE T D57 E ORI EARIFIL, BB RARER B E LT
Zz6N05,
268 CISG § 46(2)()H B LI AT 2 Wik 2 68 S8 2R 2380, BB
B R Wk OER RIS AR D T 5,
259 Farnsworth, supra note 208, at 562
260 J.C.C § 2-508(1) (2). Fm%bﬁiﬁ%ﬁit T (%) SHEDRMEHE
Mo 256, £k, (PK) SEERVE LEEE T, o, BITORHOA
%?l%'iF’a‘ﬂfﬁif:“%%oTb\é -4 :‘L\ ERMEIZEITLI-FEEIL., BERICHEICHE
L7cBfE bz, BREHHORE T, 8B SNZHENICEEST 58| EORME
FTHIEICEoT, BUOBRREZRETAHZENTE S, 5BEIT. HExOER
FEIZ LT, o, FHOREILL-T, AUEREOAEHLRE DL
BEeRE L 0N sy, @b LEENREZIT (FFIR) BlIEOR{t
AT 25E, 0, (FE) ZEERMVHE LT, BITOZDICEE SN
HARI D3 fE 1R Lkzﬁm TiE, BEBEICEBIT LR, EXCEEICEL/-E
ﬂﬁﬁz\mfﬁﬁﬁﬁﬁﬁ\%L%Eﬂ%@%%@%k?ﬁwﬁ\ﬁo\ﬁ
FRZ SN2 07 biE, B ENZHBRICEES T 2WR0RMEY T 5
Lo T, BYOENAZRIETAZ ENTE S, 55311, Jhiwa@fﬁ@}ibc
ST, W2, FEROREILL ST, AULEREOAHNLREO LI BHE L
TR AR B RV,
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U.C.C Tix., BTN L TGS (U.C.CE2-508(1)) &. BATHAN
L TWAHE (U.C.C§2-508(2) FiENIZ2\W TIRWHEA &8 5261,
U.C.CHBEFREZNORIIIBHEZFEO TS, ZiiuL, ZeBE{TL—L &
B BEEMN AT A, BERBICBWTIT. E2BT A — LN E A S A B,
ﬁ R FEICL VB EEINDINEYRO—EICIRIENH A EE ThH->Th.
FEENOOZEEZEMRL, BERELZFERT LI ENTES, ZhiITEE

wﬁ%ﬁ AR TEICE o TR R A ZENnD, U.C.CITEBW
T, 29 L7CIai ORI O BEMEN ST 2 & M e S 5262,
TRRHEDRFBO B ILD D U.C.CIZRBIT AEBETS| /21T T < L BB
WTHIEBIOZ &I BT 5263,

RIS T ERTER ET o Y EHICBITOELLE RETH 2 L
RO LITREOBENH D Z 25T ENERINAARAEL 25T
WD Z Embh, BHEOr— 2% T 5,

27— 7 Howard S. Lease Constr. Co. v. Holly, 725 P.2d 712 (Alaska 1986)
BITAAEILLTAZ L2522 LIIMEEE SNARWVD., BEOHEER 52 %
TENMEL Linr—ATH B,

lg%lmmﬁ'nva U— 2T, BREEOERar L LT
TEHELZFHTAWN, IZHEE SRR L& FascH Lz,

TERER L. -<n<’JL0>§%i‘%T&>/Zﬁf/r M (27— EESTIE) 2170
ey, a7 U —NOEWNDPREETIE R b2, Txauit, Tis
%%ﬂﬁikbf3ﬁ0%23wa1W9E1H23a_mkbkoT FEAIT

X T EoT, 197945 H 25 A P I ravicstL, 87
5m0hwéi%ot#\i*z/®ﬁaﬁgi TEEEH TR L, FEHizo0
T@ﬁfiﬁ&bfw&wkﬁzkoE$3/ﬁ1m9$6ﬂpﬁmb%z

FEEEICHT LAE 5 77 2844.89 KV EFER Lz, L L Te5%EI1IEE 6 A

W 1T RS T2 121 o7z, 0%, TREEHITRNICES TEORA

261 Jd. § 508(2), comment 2. 7% H {185 ’?DHHU@EBZ DL BAND L D7

B 72 EERIE L W I FFLA RN T BT, BEITIRERZ T AN Bzh7
ELDIC X SHMRERDOIEE LT & CAGEEEBEZIhodc b &N,
262 Farnsworth, supra note 208, at 569.

263 Restatement (Second) of Contract § 237 Reporter’s note 1= L, §237
®Wﬁ@®%éiUcczm8 BITABREIVIANERTHVWLNLTWT,
i 7 BEF LRI L5 — 0B ICE SR ERES REL T T 51018
b, MITHEFOREL TV DEBENERT HR10., —FHUEHICL BT
Elrlanbd, —REOIZADZRIC N TE U.C.C 32 L7z cure &9 A
BEBIZHES TN B,
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SRR ST,

LML, 19794 6 AV | THEHIIWHOMEEE TH D S&B 12 9500
LD HHNNFEFS %ﬁoTWtb ~¥%117%w®$%ﬁ%mu%ii
HNE Lo te, FNE PR a B TREEEICL L, 5 B OFREAWE L
Mol Z EICLBbDTHoT2, TH20BH5H mi%@ﬁﬁ Z. S&BiiEN
VL EORFI OIS ZFEME L=, Bra U IEHE S&B bl Z2BAT A2 &
BT, PR a IR EENT S&B D 1 MIEY— FHZD 1 N 25 v

THEA L7,

TEEENO L L TOTHEZOEEOF T, HHlE 7y NR—ILED T
=T NIy I DEMTH T, T v I BREALES, YENE, FT v oD
NZ 17— bEET AL HBER L, PRraroBERiZLY), THEEHIT
W%%ﬁw 488 SLiEY— R a7z,

FREEIL. Exaviiw L, BREROEEZ RSO, o T ES
<3‘Z?Ab\a:2k&) LT, 7/%/7 T v 7 OYRIEE S TEK DG % B £
TR MBI DN ERD T, FFalz, BFRa L, MmiivAA

%Lt/ﬂwﬁﬁ%a@\&&@i%%*@iﬁ%ﬁtbto

[HIgr] EHIE L, FTHEZTI PR a v RNER L FECL > TERET 5
BLEEETHERMEL, EXa U DOF5KEEAST 5 5 2844.89 FiLdH5H 4 5
Mmm9b»@§m%%%Ta%%_m@tc

LorL, BRraud, THEEDBARGEICEHLREE RoRETH D
b HOPRMSEANZ Lo Te Z LB TH Y | IES{L &2 b L7z,
L7zBoT, BRaro 13MEY—RHY 75 2 FOBIMOWT 0 R
KITEEINT,

TEEREH T 4202 RADT =T T o 7 OIBEOERE M2/, Tk
EFIT. 175 8955.05 RADxHliz 7= L5V 2 275 6243.20 KL D HIAZHEHS )
B b,

BRa 3w oBRE T v 7IBROBRBIC SV TR L, THELD
W%Lto

ERFCHI PN IR OBMERE N T v JIHRIZOWTEZELE L., ot
VERRIEH L 7=,

INE BT, Exa R TE ¥%®m%&m R B LIANNREEE G & 2
L7 5 ADHRMBWE LD -o7oZ Lid, MERNTRWERE L, TERY
FID3, B XTEHEEICRHL 5 ADKETOPRMZHANE LT 2 F 5000
RIADIFANNEHE A D ERELZOIIREY Th Y BEEDFEE L -4 T,
FRIIADEBBEL D & Lz, BINKIZ, EXxa I TFTaHES I L, 93k
DRFREIAND—EREEZ D B BE D BB R o7 & BHR LT,
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THEENBEMHEE LT v 7 OIRTEE T2 2 & T, BEICL 20 %
BEEL Z E A, THELZOBEREGTE L EITEITho7m & L,

[Z22MN] BaTlEbhdn, BEINEYUYEEOBITOERENESILEN
THEThH, ERLEZEEERENLICR/MSN TR E LY, BEOMES L5 2
DWENDDEND LR LT, R THEEOATLLTEZ, BXx
A OHMO PN IET D EATELSETA LD TH 7208, BEHIZIE
ERHMEFE R E T RE T, THESCEBMTITELZRCVESTIRIERTH
DT, BEHEDOITEEICB W T, BREENEYFEEN, EROEEBLOEFN
WX LE LOBITOR LR, B L YEHICHET 5246330, B LY
BEN, BERLERPHD 2 E LWL TV AL EZBLT, ZEMNICES L
ERNHIE, SBOONAIMERN THIL L ERLTWAEE ST LY, 204
— 2 L IRRIZ, U.C.C§2-508 Tit, HEMLE-BE TN RMEIER T Z &
EHERLTWS

47— 8 Stanley Gudyka Sales Co. v. Lacy Forest Prods. Co., 915 F.2d 273
(7th Cir. 1990)

BB OWR L EMEERT D 2 &3, —RORENERIZ—FT 5 L Lz —
ATH D,

[FR] ARG EZBPET DB, JBEIWE IS L, IRFEOFREE 23785 9
it Lz, 1983426 A 14 B, FEHEEIHEN LEOK TBRINELZ TR
ST, O 2%, WEIXPREE -T2, TORWEILNIFEREEIZES
tofii IEHR AR CWENINER T &R E L TROERZTEL

FFEARAL LT,,

[EER] SRR TENEL RS LT Z L2 o0 T, KT O
EYERBEEANDDINN, R &1,

A EHIET L, P AFYEEINER L& &0, BIMRREE L TELY
MTSEDZEZ2RBDD S&EFOER) Lo THEIIBENERT I LS
HLLD_@E%%ﬁWﬁi EXPIAIZESLRNE O TR, BEXARLO
THLFRIZDOH, BOBND & LT, #EBNREREICH L TR BEICR L
T, ﬁ*#ﬁOEﬁwW5 IRLBRWHEDTHD ERELRE, MA T, WEIX
FREPWDICEDRNEEEZRAD LMo TV b, #EIIRESIZEFNEET
TEREZEETOREE 5238 E2A D & Lz, WENESICETS, B
DS EHZ ol Z L3 EMRERRSROERT ST LD E0RDT,

PEEREE b, RO Z /2o 72,

[Z2 AV ] BEZZ I YEEIT, ERLEEESRICHL, BROMa L
ERMEe G XTI 6N LD Th D, THTISBHENMEESN
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IZEBEE DN TII R EBER LIZYEFEDENTHLIZ L E2TRTHOTH D,
FEDT—A T O¥WE & LIZHED T, BRENOFEE L0 BHS 2HM 247
ot D EFHITE 2,

TRRAETTREDZIE E LT, YT L2 2R a5, UC.CItBIT5
BERE b E ORI, BRITFEEOBITEZIIBITORMEN, BEDBEIT
DEERIBIRME & 72> TWBEEIZ, FEEDOSMEREEE DR & 23 5 HEF)
EEND, RIEOHRIL, BEECHEDBRRICHTA0EY»EZ2T, BE0E
BrRITSE2L 00D THD, £OVHIBWT, FBEOHRMEIL. HIcE
FEOBFEORHERMRE SR TR, BEDEELRD SEIDRE24ETD
2bDTHD, 722l BEDOIHEIL, —BAULEREOER ZHEBRIETI L
DT, BITPNER LI SICLHBE, EHECONELIC L 2BELIHE
TARE BRIIVER L2V 26d, b KX RRIT, BR L2 N EE Y A 8
MICER ZTRETILE, BREISNICEEEFL, BITA2EL - R84 52¢0E
HTERL 72D, MEDEEFERIIRERBITEITREFE L LRI LVWH LT
Hd, TN, TOBEBRKNEERSEMEE L TRV EERT LW DL
W25,

BB R ENLRWVGEEIZTE IR D, B EORE R L ERERES
HBODLBITEEZEDO LG, SLIZHED T, YEELZIN EOEBED LK
L. BHEDLDODRTERBDDEL_RNVICELDTH 5,

EXRZEN (material breach) R HAIEM T OYEEEITEH 6 OEBEOBITE
BT DI ENTE, TO%, REAZ2ENT, S LWEARETIE, 2
MEBRTHZENTES, BYKRTOHEMLENDERIISZLZER (total
breach) &9, TOfER, BEISNW-YEHFIECOER LR, BEXLE
BERIITEERERICESCHEBEREZ B Rahs L5,

BEINLRNWEWS Z Lzl FBERERIZY 250 DOHWr B HEITE 2 &
VAT A FA N R242ITHE SN TV 5265, KIREE 4 ZCTHT 5,

5 iBEISEIETS & ORI

T AUDZBNTIE, BITORIE - (RENES(E SIS BEXRRER L £ T
WX IROVDHENCER B D DHE & BITOELL - BESER LSS ERA
B RS LT, Wl S FIC2OBRATE S LS WD RERER & D
KANE, HEERE R O & EE LT\ B,

264 Farnsworth, supra note 208, at 570.
265 Restatement (Second) of Contract § 242.
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FP. BERDERZAMREE LT, BELRINTE LT, EOMERBTED 5
NWAHFERER (total breach) 3% 256, BEIN-YUIFHIL, HZEWH
DHLETHELNLETHAOHHEEZ, BELLTHERTLHIIENTED
(damages for total breach) 206, ZDEEXNTNOYEELEENHE T
WIRWEREL TRHEN D, BELZITIYEEIT, YOO L L TEDL
NIZTHAOFIEHEEN G, BRMRICLY, e IHERNEFEEEL
BlWRERFER X A L LB,

UK L BIOMERDSFRD IR WEROSE, ThbHERIGER N2
WEE, T2bbH, BERTIEHAVWAEERD G 55E1F, 23— 7E
K (partial breach) ThH oL &b, TOHEE, BESN-YEL TN
IREBRIT L, N L AMERIEG 2R L EE, TNITA T, —5EaE
I L VAEU-EERELZTFRT S Z &N TEX 5 (damages for partial breach)
267, ZiE, ERDP Do THHEFFICL > TEITHFET bNAHE81T. F0
BEATREINLTWAZ LIZLD, BRESNFEEZR L. ERICLIBETOE
MEEILBRICL VAL BEERET TR, BEOBTICT 252525 =
ERTERVWEEITZTOREL, ERTLHZENTESE, HEOEfTESRN
GEZFZLGILD Z LR,

iz L, U.C.CIL, BEIZx L, b At & cHEEEIRIZ & 5 51
BEO—HRNERICEL 218EFEL, BERICEMTAZLICE-T, £L3IK 2
EINTE DR Z G5 X TN 5268, Z IEIERBICRIT 2 B0 #E CTh v |
— RN 72—V T\ & OBRREDN 2 ST 5269,

UEDZ & BEBERNICB W THAADERIC L VER L6 CEERICH
ok, LTOEEBY Tho,

FBFAANDEXMNEARNTZ immaterial BHE51L, ECHEITI—HHER & L

266 Jd. §236(1). 2% (GE2L) ENP X UO—EhERICKT 2 B EEEEE R
e T()ERRERICKT AEEREE R, WEPS T Y EEORET LB
TR 2EICES ABEREFRIEZ V5, | Jd. § 237 comment. e. [72
HARFO BRI 31T D 23R BATICBE D D i 12103, RBITIC L » TR E A%
T5, DEITELENICBIT H2RBEITHEELZ T, | T LT I—HE70ER
WL - TAE U BRERBEFREN OISy, LE&Nh5,

267 Id, §236(2). 2% GERZR) ENE X O—EERICKT S B EREER K
¥ 1(2) —EROBRICH T D2HEERMETERIZ, WEALZ T YRHEOHRFT S
JBATFERAED—ERDO AN F S AR ERHEEREE VN D, )

268 U.C.C§2-717. TEZiZ, EXIL@HMTHIE. BI—08™C LV E U6
b, BHOERICE - TELEBEORMEIT—HEELEC ZLRT
x5,

269 Farnsworth, supra note 208, at 564.
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T, BITEFIT D Laviawn, EXEORFIT., BRICL VAL -#E%k%,
—ERRYIESIR T ARELE LTERTAZ LT TH A,

t LEXDSE K material Th o> T 5ERANIMAY M ER 27688 LT~
BEid, B VA UCEEL SN RERICHTABE L LTHERT 5,
EXEIIBCOBITZMFE L., & E LTz sz,

b LERKPERTHY ., o, FBAANEE LRV E L EE 2B RE
I, EEL, SERRERE LTHRY., BRMERT 228 TE5, WY
FHEOBITERBITHER L, HEXEIT, O LORENRMERNTH S, 5Faing
BT DR EREGEREL AT 5, REOFEICBWTIE, ST, EX
BB ol Z LIC K VRS, SERANERICEE L o7
IR DIEEDEENLZ LI DINLD,

OIS, BITOEL - REE LRD R V—EREROBAIT. —EH
EEREBEROLEZRD, ERREKOHAT, BITOEILE - XD 5
. TOH%, BEHP 72 SNTERIER L -T2 B8, BEEITED b
2 LRI, FERERICHT A HEERESRARD b, IEFICE RN H
ELiroTUWAH,
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H2E [EXDER] BHORWrESR
1 H2WI AT A AV §241
BERMEOHIM AT, 2RI AT A FAL F§241 I[THE STV 4270,
PLTomy Tthd,
[ REATETIIBITORBHENERTH A NENERET DHITHT-»> Tk
LTFORERENEETH D,
(W ELZIT L EENEFT L2008 TH - X ELN AFEE
DFEELAZ T EFEDN, BOILDFIEEDICK L CHEUICHiE 22T 5%
B
EBATZE Lz, F3BITORMEE Ui\ M358 23k 4 HEfHe de O BE
(DY R RIEE ST T X COEFLEE L) 2T, BIF2 LRV, 7712
JEATOWRMEE L2 WEEE N, FORBITERIIRREL2BET 5 RIA

@f

@FETZ Lign, EdBITORMEE LW Y EE OREMEBREL L O
NIEWGIOEMEITEHE L TWAHIRE)
ZDVATA RAY MOREIT, V—NVEHE LSO TR, REBFTN
BRPEPEZRESNDIBICBEBINDIFFBICONTHRRALNTWS & &,
FHEDOHEICHETAHAETH DL L ENTWVWA2, UTFTZORERRETT S

2 WEEZTEHEEOHEK®@Q)

AT bR~z X 51z, §237, 238 THRRLENTZA—ADEHBIL, BHOOB
ITFIZEVBONAMEARIETHZETHDH WB\KEﬁ#Ekﬁ%%ETé
Ef WCBWT, #ELZ TS EENTBRICLAEEMCBE SN E

270 Restatement (First) of Contract § 275 1213, RBFTEK material Th
DINENERET DIHTIe> TEELRFF L LTUTD@72 0 LEODEREN
FToNTWD, (OWELZ T ELYHENPEFTI008BN ThHo-18%
Nl Z)VC% LEEORFEOEE, OWELZIT-UEEN, 22 BITOX
iz ZTOBEAHEENCHE 2T IRE, ©OFITH2 LARAVWSEENTT
W72 LTC}@?‘TE ToIXBAT DYERORREE, (DBEITE LW EEE NP LR T &
N5 EICLVELRFEEDOKRA, @FBITE LRV YEZORE, BEH D
FTEEICESSBE, OBITE LAWY EENZNORES OBITEIT 5 T
EHED KN, | Restatement (Second) of Contract § 241 125\ Tik, 20 b(c)
®@EﬁM%éﬂ®wu®@ ﬁmcmmg(wkiowi%M%nﬁzm)174
hAY b § 241 D@BLTOIZ, @FEK. @EEIZ, OE@I, ThENED0
NEDOEB LR CERI N,
271 Restatement (Second) of Contract § 241 comment a.
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PNTREITIEETH A2, BMIZEZ 2 L, HELZ2Z T -YEENETICL
STHRFLTWERIZE &, EBICARBITICL > TELNLICFIREZ B LT, &
DIT-FIEEDBIARF L TR L LR D2HEIE. TORBITIIERESWNRT
WTHHD, ZOLIREBRITHLIBEERTHD EBbb—F T, BEAR
HIIEER T 5 & b SN T 528, 7 b RINERNED b= HF 4o BT,
PEOHBIISI I N L DONLEKE LD E CEIKI b T2 Thb, Lin
3o THBFH T CHISEEMLRE L 3207, e LAMOBERICHIKFET L2 &
PR LTWA EEND,

BARFI L LT, B OEECHIERE B IS BT 5 BB IT/V—b, RO —
ol BRI DDA IR ERBF LN TWT, R TORIRBEROHHEFENELZ S
R TR B & & 527,

3 RO DOHEHOFE YD)

NEITICEIVBEEPE LSS, TR S SWRAREITTH-Th, HE
FIIBREBELZERCE S, TOREBIITHMENRINDN, HDHWTAR
SNTHENDFEEBCHZ RN L 2 2581, FORBITIZIERE &
TWEWNWS ZEERTHEDTH D, BELED D OBREREOHFEENENES
L, BODBITEITI Z 2@ - RETCEHILERTLOLMELTH &
VY, ZOZREE, @QENSLOMKRORERE S H2,

LL2adib, ZOFRFIZOWVWTHLTOL S RN REND, T4
B, —Old, BEOMEMENILZE T X SIS R mHE 2 S WA, e
IO T BHREFEORDVICAHEE R 2 DM E WS BRI TH S, Thbb, # 1
RYATA FALIOL EIZRBNTI, BEFEE UCHEEENHELEZ T 5EN
ENDHRETHIHCHLEDL LT, FOBMEKENFITRATREZRGS . BERITEE L A,
IRENDEAEIZ D 226, 3 2IWY AT A M A MIBWTIE, ZOENTLDER S

272 Jd. § 241 comment b.

273 Andersen, supra note 246, at 1082

274 Restatement (Second) of Contract § 241 comment b.

275 Jd. § 241 comment ¢; see also Restatement first of contract § 275(b).

276 Restatement first of contract § 275(b), ill. 3. THIDOFE B OFEZR A 5T LLT

DEDRRARRINTWVD, &b e EHIZNSVBEYNFELEL T8

By ENEWMOVELIZE W ERITER TR, 28706, FOEEIRE

SNDLHZEDRTELNLTHD, LrL, BERAOREBRAIMIENDA XD

e, TNEDVELTIZEWVWI ERIZ. BERRERERD, ZOBRGIOELR

NS Y ThiVE, WO L2 &) BEOER L. BEREIC L v ok

EBRRINDZERARETHY, EFTCEHERORELRARTHIVUE, #1548
102




NTRY, WEEOEBEORENSIEAMBEORM L e 2MEEEY &> CEEHTE R
WG, DX v e AR TEE L TEHEZONARETHDH L ENB2T, Z0
BEEOHEMDOSFEN TERNEW D Z LR RIBITOEKVEICRES 2 D)L )
EWVWH T EThB,

HO—=2id BIRIATA RAPEFHE 2RI AT A MAY N EDOEBETH B,
HL2WUATA MAY MIBWTIE, BEOMINEDSIEN TERNE VD Z & 20K
JBATOBRPECZET 20130 EhOBBEEZHP L TWRWnEnWs JThh , R
BT 22 < DHIPNCT 5 & ORI S TUN 5278,

Restatement (Second) of Contract § 241Reporter’s Note cmt. ¢ 121, §241(b)
(WELZTT-HEED . BN DFIEE 223 L CHETNAHE 2 21T ST
EWVWSEEICEAL TEFHR 7 —ABRET o Ty, FELZORLEIE
RIDRIBITOHIEEAEEL L THBEL CWvien B2 bh X 9,

4 AREITEAT -1 HEE OHERESR(Q)
:@@E@\ﬁm%ﬁiﬁﬁbﬁgL ﬁoté$%A&%LTM6 &
FIRETIC L DB E OHERIERIZE T BB BRI VT L ER N ERTH 5 At
PENWZ EERBETEL0THD, BREIT-T-HEELEVWI YD, %%zﬁﬁ
L. fEFREFORENPBITENDAZ LICLVELNAFRENKEVIESIZIT., 8
FHEPOLOEKOK T INT, ER LIz YEEITERTEL L &0 5 43
BREZONRITNERLRNENIEZFIIESIS DO TH D, EXEIT-
TEHMFEETH-TH, miﬁmbﬁﬁ%m%@wﬁﬁ%I%éhfLiok
Ha. BoRT CIAT o T2 BITICH S T A et 2 &< Zi 5 2 L SR Al g
&&ofbiooit\Eb@&%ﬁotﬁf%of% FEFT5 DRBATIZ RN
LTk, BERBERRETAZENTE D0, BERMETERIEDES MR

DEILTZE WD SBBEIT HEICREZR T 5 2 L B TE ARV DRE R R
BETHLINLEWNW) T & EHMEEINTVWA, Andersen, supra note 246, at
1086,note34.
277 Restatement (Second) of Contract § 241 comment c.
278 Andersen, supranote 246, at 1086. [#5-—i2. Fedi: o 2813 FE AR M 10 325058
ROBEZGIRTH72ODOFEE LTHW bj’bé LN LT IR EREEO K
D72 S IR WVBRIRER DR ERME O R D D IR L 2B D0 E W B TH B,
(fPg) EZoMEE, F—W®Y 2T A M AV NOBBMMTICKTA D (‘: Thbd, -
ERZDEBEPEDNIZE LTH, ERERIZHE Té)\)}%l@qﬂﬁ IYTIEREDL
RN, HE2RY AT A RA LK bi IR, PEORMEEMEC @Tﬂﬂfiﬂhfﬁﬁ) 78
HERPEN 2 AT 272D T REFEHERONEZP ST LTV 72, |
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NAET DXL GHbHH 52,

TDZ LIEEEE VORI AT A L, BERREKT, SO ARE &
LTOBEEHTHI DL JBITH D WITBITOREE Lo 2 4FE 8,
FOSBATIC L 2 #2 EEAICY TIC L TWEEA D, HERERD U X7 &y
D — MR R AL OB A EE N D, T DI ik, [EEWMEITOEE)
ELELSBEET AL EZOND, FlAiE, BEZRKICEWT, BAaANELY
WCBITEAT o 1oy, E OB —ERIIEN B> - HEI, EXED, K&
DN L2 IBAEEE L2 TH D, B/VTETEO Lo Richy . Kiée
WCRAES bOORELREREINTEL, FBARANMMTLORFEEED Z L1370,
LosL, FBRAADFERERELE L TWHE8280 7138010 &%
REDHHNEZITTWAEAIL, 20X 5 2HEFELOERITMS T ENS
T bk,

FERINC, —HFYEE NI LBITCRITORM AT 2%k, 20
YEEICLDEREEZZONDIAEITEO TV 72, T LABITOE DIRAEN
— ) ENDRNAE UG, BERBRARBITEEZLNDIEENEZ VL)
ZEiFnx ko, L, TOERIIHLTH, INHOERT, ERRER
DEDPDOFERBTILDH D, ERLERDMANE VIR EZTHHER L T
EARNVEWIRBERENH D L ZATH D28,

[ CERIL, BETESEICBNTLERIND, FENZHELEHRI,
HOENZERINIZIHEI, BERTELREM] L, thEEET2 28108
TENRTAZERTELNEN I FFNIBNT, BRL2ENIIY -0 %3H L
DEFR LD, MEFRBICBW TR EBY, B2BETL—LRERASH
L0, RENBEDTDICFHIELEIZS UHE0, IMEARCTEEIIN R O

279 Andersen, supra note 246, at 1087. [(c)ix. B S 2 BN DOWEREH HIEKEIT
BLTWD, 22T, BNZERKLEE T Th, FCEBEERGRIZEL SN
TWDGE. HEIREEZRDIZENTEDLZ L EMR LTV D, ZOERIE, kR
L LOBXEOBENENAHEENRKEIVIZE, BRXNEKTH S A EMEMENZ & 2R
Wed %, FFNEITEREMOEEREDDRIZONWTRELRBEEZAE LTS, Z0
BSITERMEOSIIZRB N T METORMAH HHFHTH A0, Afa T+ 580 .
ELCE ~OEROHIIL, BRI ICF ST 2 ER~OBEEN D EbE L L
TN D RE T, HERFERBERIERMEHROBEELREX HFD—2>Th A,
BREDGITIZBNTY AT A AV NI, ZOWEEITEL <> TV, |

280 Restatement (Second) of Contract § 370~377, § 374(1). T(1)& 2 HIZED
DYERIOBEA SN DHELRE LT, HFEHEO—FN, MEHFOERICL-T
HOOEGFET DBITHRENHEE L2 & 2BBICIESIZBITAERES. B
LB BEFITHEITERIIMEEICL - THE LEFIZD S B, F0ERKIC
Lo TUOEEBI LIERKREZBX DI OWTHRIREIE OEREZHT 5,

281 Jd § 241, comment d.
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BB LITHEEICEL, FIANICERDER TEHRNEDERNBOLND
REThHAH,

5 VRRDAHEEM(D)

—HFEHEFEOBERNERIL, WAL EECBEITEEL - RET M2 5 2
Do FESLREMENICSEZABITNRE SN2 TR, S0EERE VD R 2 b
ebd, SN Z ENEEIICHEEREEDO L OTHILE, FORBITH
Ekﬁ%ﬁi&%wwHMJﬁaﬁﬁﬁdk<&éo_hi &F% K D R
EfFRDBITIZR T DERAEIC CIEROBEREDBOEND T EERLTEBY . K
%&LTi%hE%ELw%@&MzJ%

L, WEEITER R SNERIZITbN A L0 THY . FOMEEN, ERNE
RKPEPEHETAHERIZRD DD VD T EFHERMICESIL 220 % 2 b
Do

AREFIL,U.C.CE2-612cmt.6 IR BEINERY ' —IZHEH D &SN T
6moUCC§2M2®@F%ﬁ%%%%’ﬁwfﬂﬁ’@?éT@Ait
BERNBITHEOEOMEEE ST 5 ik, BREEOERDH 5, | &
ﬁbéoﬁiﬁamﬁwfﬁ\%Eﬁ%h®%mmréﬂ&wﬂb E2Lh S
B D&V FRAIDN RSN, FRRFICBN T, —EOEWERLXH->TH
H%ﬁﬁﬁlﬂféﬁﬁ%gﬁ?é_kiféém B BAR 2 B B ER T
TOLDOTITRNE ZN528, 72, MFERBNICE N T, BEROOR YT
JBAT DIE) 2 MR 2 SR oD DHEFI T 5 & ZFL T 5284285,

282 Jgd. § 241, comment e.

283 U.C.C § 2-612, comment 6. [BIEZREROBEVDRENLROIEY | 28913
e 9~ D IRAN 2 7R, 7o o Te— E OB O RIBIT A U BRI £ LA %R

Xy lb—alOEREREETAIZ LIk THRIESNA, Z 0. T
SNTAEMRO PICEOEMNIFET 2RI EMBE T, —EH D0 ITFNLL
L®%ﬁﬂk%ﬁ%éiA%éU RGN FEEOMRREIE 41T 2 HDThH
7. RBEEWNFRDOBEELICBONTHXREEH LD ETAERH BT

RIABBHDHENIDLITTH2R, H< ETREA TN EEROMIE L FED
IR D Z b, RV IEELENDEDTH D, b L, BEDGEOBITIC

BT AR FERNE RN EBE ThoTh, +oMREE2ERT HER 24
To0, BROEREEGIZERTE DRIV, ZOETHER DI, K
DHZEMENBELTWIUE, ZHELZE L TOBESNT KRG ELEDNE LT
LEDZEEITERN ] b, SIIREERNIZB T, U.C.C§2-609 d &
D78, PREEDEFNIE 2 BTV AW,

284 Jd. §2-609. JEITOMEN/RMERE KD HDHER T(1) FBEEKWIZED, &Y
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6 [EEIMEDXKIN()

7ol RBEE D ERPEDTBEIToI2L LTH, BHEO—EFREITICL
HEEREET»OEN L DT TV (Restatement (Second) of Contract
§236(2), Fiz. FHREBOHENERT 20 TH 720y (Restatement
(Second) of Contract § 237-238), L» L. BITH 2 WITEBITORMEE L
UEREOEFERWEDOEEICAHLIIRELI T OREIL, EREOBEELRERE L
X705,

BLIRIATA AL MIBWTIE, RBITEITo S FEO Twilful (4
B0, @R, FEH) ) Tnegligent (BB, AEE., 2] lnnocent (4%
SED. AL, HRRR) ] BELWOIXBEEHNTHDEMR, & 2 kY 254
A RZENTHEH, ENDLOXEORD Y IEZRBER LUKV IERS(good
faith and fair dealing) D FEHEAZ AV TV 5, #REFTIE. LIF LI wilful £ 05
EEXFEAL TS,

COERIT, REMN., HEHRLOTII W E &, EENECRSTICHED
53, MMOBFFIZL > TRBITRERTHDEENDZZEbH D, & RIECE
FTELFCTF LW & HIRER, REH T2, thoFBIcL-TEKRT
TN EENDHIELH D8, T95 LI-MoFEEE OES - BERSLEEE
A9,

FEIL BERBIT2Z02Z N TEDLLEVWIEFEFYELOMEHIESIT
WWESICTHREEZAD, WTNLOYUEEDBITICH L TREZDS N
RIWAE C72HE., MFFYERIL, BIEREITOBY) 2042 Em CERT
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