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Determination of contractual good faith nature in the Iranian legal system by criticism of its definition in
the UCC

Abstract

When two or more people risk accepting contractual obligations, the first reasonable expectation that
arises for them in accepting this risk is the adherence of the other party in establishing their line of behavior
based on good faith. As the process of creating a contractual legal relationship continues from the time of initial
negotiations to the discharge of the obligee, it is obligatory for the legislator and its executives to prevent the
entry of bad faith of individuals in each of these contractual stages as much as possible. And in case of
malicious interference by any of the contracting parties, based on the legal infrastructure provided in advance,
by identifying the legal responsibility of the guilty person, compensate the losses caused to the victim. Of
course, the great challenge that exists regarding some complex legal concepts, including contractual goodwill, is
the lack of agreement among scholars in obtaining a comprehensive meaning and a single obstacle to them, a
problem that has always made legislators hesitate in applying these legal concepts. Therefore, considering that
the United States Unified Commercial Code (UCC), is the leader in the wide use of this legal concept and its
impact on breach of contract, The present article, based on an analytical study and relying on a critical view of
this law in its approach to the nature of contractual goodwill and its role in breach of contracts, tries to provide
practical solutions to protect contractual goodwill in Iran's courts, through Contractual goodwill has an
"Excluder Concept" as an exclusive concept.

Key words: contractual good faith, nature of contractual good faith, contractual good faith in UCC, contractual

good faith in Iranian legal system, legal responsibilities resulting from violation of contractual good faith.
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! - Richard Markovit , contract law, first edition, (foundation press, 2014) p.1

2. Ewan Mckendrick, contract law, fourth Edition,( New York: Palgrave, 2000) p.504

%. United Commercial Code

*- A. Forte, good faith in contract and property, (USA, hart publishing oxford and Portland, 1999) p. 1
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" Uniform Commercial Code(UCC)

& _ Ewan Mckendrick, contract law, fourth Edition,( Newyork: Palgrave, 2000) p.494

® - Summers, Robert S, Good faith in general contract law and the sales provisions of the uniform commercial
code, Virginia law review, vol 54, 1968, p. 207

10 Steven J. Burton, contract law, west academic, 1994, p. 1537
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B3 _ 1t is evident that the Code draftsmen were not, in 1949, thinking of good faith as an "excluder." Rather, they

viewed it as a positive concept, with a general, definable meaning of its own.

Y _honesty in fact

1>~ commercial reasonable standards

1 _ In September 1950, the Committee on the Proposed Commercial Code of the Section on Corporation,

Banking and Business Law of the American Bar Association recommended that the general Code definition of

good faith be limited either to commerciallyhonesty in fact or at most this plus
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21 _ professor J. L. Austin: "That is, a definite sense attaches to the assertion that something is real, a real such-
and-such, only in the light of a specific way in which it might be, or might have been, not real. "A real duck"
differs from the simple "a duck" only in that it is used to exclude various ways of being not a real duck-but a
dummy, atoy, a picture, adecoy, &c.; and moreover ldon't know just how to take the assertion that it's a real
duck unless | know just what, on that particular occasion, the speaker has it in mind to exclude. This, of course,
is why the attempt to find a characteristic common to all things that are or could be called "real” is doomed to
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failure; the function of "real" is not to contribute positively to the characterization ofanything, but to exclude
possible ways of being not real-and these ways are both numerous for particular kinds of things, and liable to be
quite different for things of different kinds. It is this identity of general function combined with immense
diversity in specific applications which gives to the word "real" the, at fist sight, baffling feature of having
neither one single "meaning”, nor yet ambiguity, a number of different meanings.
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% _ Every contract or duty within this Act imposes an obligation of good faith in its performance or enforcement
% _ A Forte, good faith in contract and property, (USA, hart publishing oxford and Portland, 1999) p.61
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