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Good faith, fair dealing, equity,

honesty, ignorance of law and fact
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An act carried out in good faith

is one carried out honestly.
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honesty, fair dealing and full
revelation while bad faith

implies dishonesty, fraud and
concealment.
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influence the underwriter's
opinion as to the risk he is
incurring, and consequently
as to whether he will take it, or
what premium he will charge,
if he does take it, you will state
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Having the qualities of
impartiality and honesty: free
from prejudice, favoritism, and
self interest. Just, equitable,
even-handed, equal, as between
conflicting interest, See also
Equitable, Reasonable.
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Justice administered according
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the strictly formulated rules of
common law. It is based on a
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which originated in England
as an alternative to harsh rules
of common law and which
were based on what was fair in
a particular situation.... The
term equity denotes the spirit
and habit of fairness, justness
and right dealing which would
regulate the intercourse of men
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12 - Ubrrimae fide: (Latin of
utmost good faith) Describing a
class of contracts in which one
party has a preliminary duty to
disclose material facts relevant
to the subject matter to the other
party. Nondisclosure makes
contract voidable. Examples of
this class are insurance contracts.
In which knowledge of many
material facts is confined to the
party seeking insurance.Oxford
law dictionary, p 479.
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17 -The Marine Insurance Act 1906,
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17. Summers, Robert, the
Indefinable: Good faith and the
united nations convention on
Contracts for the International
sale of Goods. www.cisg.law.
pace-edu/cisg/biblio/ powers.
html, hereinafter, Pace university
school of law"s home page.

18. United Nations Convention
on Contracts for the International
Sale of Goods (1980) [CISG].
available in pace University
School of Law's Home Page.

20. Wadington, Ada, Shifting
the view of utmost good faith”
Insurance International /
commercial Insurance, Dec 2005
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2 - mutual consideration
3 - Article 1:201 imposes upon
each party a duty to observe
reasonable standards of fair
dealing and to show due regard
for the interests of the other
party. This applies, inter alia, to
their handling of contingencies
which were not contemplated in
their agreement or in the rules
of law governing the contract.
Comments and Notes: pecl
Article 1:201, p114.
4 - Comments and Notes: pecl
Article 1:201, p114.
5 - Formation
6 - Performance
7 - Exercise of a party’s rights
under the contract.
8 - Enforcement
9 - International Institute for
the Unification of private
Law Principles. (UNIDROIT
Principles)
10 - United Nations Convention
on Contracts for the International
Sale of Goods (1980) [CISG]
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5. Felemegas, John : The United
Nations Convention on Contracts
for the International Sale of
Goods: Article 7 and Uniform
Interpretation, available in pace
University School of Law"s
Home Page, Last updated
November 5, 2002.

6. Felemegas, John Comparative
Editorial Remarks on the
Concept of Good Faith in the
CISG and the PECL, October
2001, available in pace University
School of Law's Home Page, Last
updated January 5, 2007

7. Felemegas, John Remarks on
goodfaithandfairdealing,October
2001,  http://cisgw3.law.pace.
edu/cisg/text/peclcomp?7.html
8. http:/ / cisgw3.law.pace.edu/
cisg/biblio/keily html>.

9. http:/ /www.sabt.gov.ir/
GDocuments/Detail.aspx?ID=99
8593750186293& Ty pe=8&CurPag
e=0&Template

10. http:/ /www.cisg.law.pace.
edu/cisg/biblio/sim1.html.

11. http:/ /cisgw3.law.pace.edu/
cisg/text/peclcomp?.html

12. Honnold, John, Uniform Law
for International Sales under the
1980 United Nations Convention,
3rd edition (1999), available in
pace University School of Law's
Home page

13. Ivamy, E.R.Hardy General
Principles of Insurance Law,
London, Butterworth&Co
publishers ltd sixth edition 1993.
14. Keily, Troy Good Faith

and the Vienna Convention on
Contracts for the International
Sale of Goods (CISG). available
in pace University School of
Law’s Home Page

15. Keily, Troy, Harmonisation
and the United Nations
Convention on Contracts for

the International Sale of Goods,
July 2003. , available in pace
University School of Law"s
Home Page, Last updated
December 3, 2003. http:/ /cisgw?3.
law.pace.edu/cisg/biblio/keily.
html

16. Oxford dictionary of law,
oxford university press, forth
edition, 1997
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Good faith and the united
nations convention on Contracts
for the International sale of
Goods. www.cisg.law.pace-
edu/cisg/biblio/ powers.
html, hereinafter, Pace university
school of law"s home page.
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of the financial facts of the debter.
33 - Homesty in fact in the
conduct or transaction concerned.
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35 - La bonne foi (COLIN
CAPITAN)
36 - Act juridique.
37 - Act materiel.
38 L erreur de fait..
39 -L erreur de droit.
40 -Objectif. F.
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43- Sic
44- E.RHardy Ivamy, General
Principles of Insurance Law, p136.
45 - Non-disclosure: the assured
is under a duty to disclose all
material facts relating to the
insurance which propose to
effect. ER Hardy Ivamy, General
Principles of Insurance Law, p139
46- Misrepresentation: the assured
is required to state accuratehy all
the facts to which the duty applies
E.R.Hardy Ivamy, General
Principles of Insurance Law, p178.
47 - Joel v Law Union and Crown
Insurance Co (1908). E.R.Hardy
Ivamy, General Principles of
Insurance Law, p137.
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- La bonne foi est toujours
presumee, et c” est a* celui qui
allegue La mauvaise foi a la

s17, provides “ A contract of marine
insurance is a contract based upon
the utmost good faith” E.R.Hardy
Ivamy, General Principles
of Insurance Law, London,
Butterworth&Co publishers
Itd sixth edition 1993) pl137.
18 - Everett v Desborough (1829)
5 Bing 503 (life insurance) per
park J, ar 518: ‘It is absolurely
necessary that in every case of
the description there should ve
the purest good faith between
parties and the most accurate
representation of all material
circumstances. E.R.Hardy Ivamy,
General Principles of Insurance
Law, p148.
19-E.R.HardylIvamy,op.cit., p138.
20 - John Felemegas, Remarks on
good faith and fair dealing, pl.
21 E.R.Hardy Ivamy, op. cit., p136.
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26 - Good faith is implied by
law into certain cotracts, such
as those relating to commercial
agency. Oxford dictionary of law,
oxford university press, forth
edition, 1997,
27 - Paul J. Powers, Defining the
Undefinable: Good Faith and the
United Nations Convention on
Contracts for the International
Sale of Goods, p4.
28 - Black's law dictionary, p693.
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30 - Bankruptcy law
31 - honesty of purpose
32 - full and complete discolsure
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The Scope and Application
of Good Faith in the Vienna
Convention on Contracts for the
International Sale of Goods., pp 1
and 16, September 2001 available
in pace University School of
Law's Home page..
79- Banclve Financieve de la cite
S.A.V Westgate Insurance co. Ltd
(unreported, case of the Court of
Appeal of England, 28 July 1988)
cited in: Keily, Troy, op. cit p1.
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Black's law dictionary, pedo.
£l | fair comment K 5 oI -AS
e e c:..ﬁ');
Any honest expression of
opinion, however exaggrated,
can be fair comment. But
remarks inspired by personal
spite and mere abuse are not.The
judge decides whether or not the
matter is one of public interest.
Oxford law dictionary, p183.
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87- John, Felemegas, op. cit.at.
PP-10&11. osfjyies guwld yuo i Jas 4y
149 0 Hlos ...
88- http:/ /www.law.cornell.
edu/ucc/1/articlel.htm#s1-102
89- “Good faith” means honesty
and fairness in mind, which are
subjective concepts. A person
should, for instance, not be
entitled to exercise a remedy if
doing so is of no benefit to him
and his only purpose is to harm

VWA 5l /) oyled - oly Bsi anlilad
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71- L erreur de fait..
72- L erreur de droit..
73- Objectif.
S 552535 S (S pine yine dams -VE
5 CLLES g0 Ol g8) (Dlgns G e
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75- Professor of Commercial
Law Emeritus , University
of Pennsylvania, Secretary,
UNCITRAL, and Chief, U.N.
International Trade Law Branch,
1969-1974
76- A car dealer (B) bought
a used car from another car
dealer (S); the contract excluded
warranties. B resold the car to
customer (C) who discovered
that the license was post-dated
and that the car had more
mileage than on the odometer.
B paid C for the loss, and sued
S. CISG applied. S’s defense
invoked Art. 34(3): B "knew or
could not have been unaware
of the lack of conformity". This
defense was rejected: (1) Under
the "good faith" obligation of
Art. 7(1), S cannot rely on B's
ability to discover the defect if S
knew of the defect; (2) Although
CISG Art. 4(1) excludes issues
of validity, German law,
applicable to fill gaps, invalidates
a contract obtained by fraud. B
was awarded damages under
CISG 74. CLOUT 168, UNILEX
D. 1996-5.5. John, O, Honnold,
Uniform Law for International
Sales under the 1980 United
Nations Convention, 3rd
edition (1999), available in pace
University School of Law's
Home page.
77- Paul J. Powers, Defining the
Undefinable: Good Faith and the
United Nations Convention on
Contracts for the International
Sale of Goods, p8.
78- While the Western
representatives argued, for
example, that a substantive good
faith obligation was too vague,
the socialist representatives
contended that it was both
practical and flexible. Sim, Disa,

Ay e Olas o3l 3 janmr (....;G e =04
60- Article 1:201 is mandatory
61- technical breach
62- What is good faith will,
however, to some extent depend
upon what was agreed upon
by the parties in their contract.
Thus, parties may agree that
even a technical breach may
entitle the aggrieved party to
refuse performance, when,
for instance, its agents can
ascertain a technical breach but
not whether it is a trifle or not.
COMMENTS AND NOTES:
PECL Article 1:201, p115.
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115- Mistake
116- Misrepresentation.
117- Sale of Goods Act 1979.
118- Unfair contract Terms
Act1977.
119- See in this respect, Sim.
Disa, op. cit, at p. 10, and, John,
Felemegas, op.cit, at p. 11.
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113- Duress
114- Undue Influence.

the other party. “Fair dealing”
means observance of fairness
in fact which is an objective test,
see as an example illustration
3. In the French language both
these concepts are covered by the
expression “bonne foi” and in
German by “Treu und Glauben”.
COMMENTS AND NOTES:
PECL Article 1:201, p115.
r.m"uj:ﬁ:\_fQ Ol OLIG 4 )]a: BE'H) 61)i
NV o Olan wsly inr
90- The notion of good faith
(bonne foi) as set out in Article
1:201 is different from the
“good faith” of a purchaser who
acquires goods or documents
of title without notice of third-
party claims in the goods
or documents. Article 1:201
does not deal with bona fide
acquisitions. The notion of
good faith in this Article is
also different from that used in
Article 3:201(3) under which a
principal is treated as having
granted authority to an agent
when its conduct induces
the third party in good faith
to believe that the agent has
authority COMMENTS AND
NOTES: PECL Article 1:201,
p115.
91- Fransworth. E. Allan.
The Duties of Good Faith
and Fair Dealing under the
UNIDROIT Principle, Relevant
International Conventions and
National laws, op cit, atp.3. Jas 4
146& Obad .9 0aljae> @uwld yo il
92- Henry, campbell, Black:
Black's law dictionary, (America,
westpublishing. Co. 1990), p540.
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other than a pawnbroker, in the

business of selling goods of that

kind.

153- (b) The obligations of good

faith diligence, reasonableness,

and care prescribed by [the

Uniform Commercial Code] may

not be disclaimed by agreement.

154- Paul J. Powers, Defining the

Undefinable: Good Faith and the

United Nations Convention on

Contracts for the International

Sale of Goods, p8.

155- affirmative obligations on

the parties...

156- Every contract imposes

upon each party a duty of

good faith and fair dealing

in its performance and its

enforcement.....g osljyies> @uwld yuo

158 4o .Las.

157-Paul J. Powers, Defining the

Undefinable: Good Faith and the

United Nations Convention on

Contracts for the International

Sale of Goods, p3.

158- Attitude tradaisant la

conviction ou la volonte de.

Se conformer au droit qui

permet a linteresse d echapper

auxrigueurs de la loi. (See:

Gerad. CORNU, Vocabulaire

Juridique, 6e ed Paris 1996.

s WLKer 5 plio G Ao Sl S0 4
£ 0 e anlllae b I s

159- R.Guillien et J. Vincent,

lexique de termes Juriduques,

Paris 1972.

e OLlan 5 plhe e Aol ) R 4

Ao i

160- good faith and fair

dealing are objective concepts

which refer to the behaviour

of the honest businessman.

COMMENTS AND NOTES:

PECL Article 1:201, p117.

161- Good faith is defined, at

least for practical purposes, as

“openness, diligent fairness,

and a sense of social solidarity.”

Paul J. Powers, Defining the

Undefinable: Good Faith and the

United Nations Convention on

Contracts for the International

Sale of Goods, p4.

162- ethical obligation

Sy Gl i 45 (635090 53 B VY

@3l 3 aabs Olse a4 yods bl lows
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142- Article 6:102: Implied
Terms: In addition to the express
terms, a contract may contain
implied terms which stem from
(a) the intention of the parties,
(b) the nature and purpose of the
contract, and (c) good faith and
fair dealing
o (’)LG} L s 3 pd 4SS ol RECUEARAY
Mol 51 Coel (g (Sl 53 Ol (20 45) 030e
good faith and ,L_s s reasonableness
355 ylaze b 45 sai oslizal fair dealing
)sa_éfc»;ﬁéfol}:{.xil_‘ifc_wli):.wl; S
(o 4 S ol 5 odd el o Mie gl 4 b
AV i e (S dres Slanls
03 535 Bolal ad Sl ol -V EE
el :u')f;gj o3le (e ol ) ST 50 0-Y asle
Article 5.2 - Implied Obligations:
Implied obligations stem from
(a) the nature and purpose of the
contract (b) practices established
between the parties and usages
(c) good faith and fair dealing (d)
reasonableness.
(3> Sl eslanad s gu (el ol g e =V 2O
Gl s 5 ol Gpi 3 e anlllas
e (s
o ey e OB iy 5 05 -5 21T
Ao Nz s oLl e
Obes (e ol g o= =1 BV
148- Lord Ackner in Walford v.
Miles [1992] 2 AC 128, 138: ‘A
duty to negotiate in good faith
is as unworkable in practice as
it is inherently inconsistent with
the position of the negotiating
parties.
149- “A thing is deemed to be
done in good faith within of
this act when it is in fact done
honestly whether it is done
negligently or not”.
el Gy | sl S eims 0L esle !
ALl L e
150- Uniform Commercial Code
(Uco)
151- Paul J. Powers, Defining the
Undefinable: Good Faith and the
United Nations Convention on
Contracts for the International
Sale of Goods, p8.
152- 9) “Buyer in ordinary course
of business” means a person
that buys goods in good faith,
without knowledge that the sale
violates the rights of another
person in the goods, and in the
ordinary course from a person,
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135- ... to refer to current
standards of international
business practices
136- Sim, Disa, ibid..
137- standards of reasonableness
138- Normal and Acceptable
s O)Ses 5 glio e 4w 1Y
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R Y VR ST URNIEEAL 2
Nz o= P Slge dox 5 i e
A
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I1 convient a cet effet de
prendreen consideration leur
commportement d ensemble
tant posterieur qu anterieur a la
conclusion du contrat
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Laws” op. cit. p.2. gowls yue 5 Jis 4
Olad (Blro by (w9 0oljpde
194 .
179- “Good faith” means
honesty and fairness in mind,
which are subjective concepts.
COMMENTS AND NOTES:
PECL Article 1:201, p114.
180- The nature and content
of PECL article 1.106, as well
as its function within the
instrument to which it belongs,
are very similar to those of
article 7 CISG. In both cases, the
respective provisions provide
the built-in interpretation and
supplementation mechanism that
the drafters have embedded to
their corresponding instruments.
The relevant provisions provide
that the interpretation of the
law in both instruments must
pay regard to the concept of
good faith: John Felemegas,
Comparative Editorial Remarks
on the Concept of Good Faith in
the CISG and the PECL, October
2001, available in pace University
School of Law's Home Page, Last
updated January 5, 2007
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183- Good faith is to be ©
presumed. The party which
alleges that the other party has
failed to observe good faith
and fair dealing has to prove
it. COMMENTS AND NOTES:
PECL Article 1:201, p115.
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170- Honnold, John, Uniform law
for International Sales under the
1980 UN Convention, (Kluwer,
Deventer, Boston, (second ed.
1991), at 369. Powers, Paul J. P6,
and, Keily, Troy, P.3.
-\T\u’ Olen s ni)'jb.q- V.M,G B 3l J‘u 4
171- The meaning of “good
faith” becomes so general and
abstract that it is meaning]less.
This is hardly a strong
foundation for a “global”
doctrine of good faith in an
international sales convention.
Sim, Disa, Ibid.
172- Troy Keily, Good Faith
and the Vienna Convention on
Contracts for the International
Sale of Goods (CISG)
available at <http:/ /cisgw3.
law.pace.edu/cisg/biblio/ keily.
html>.
173- Troy Keily, Harmonisation
and the United Nations
Convention on Contracts for
the International Sale of Goods,
July 2003., available in pace
University School of Law's
Home Page, Last updated
December 3, 2003.
L el b b ol A e 0 WSl meS s
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AL s b S5 L b e s s
WASJB)J,;)Uqu;\:)\JE Cd gy 53
plel e 3 aspte pled o o
o 3 B st 0 O Pl dan 4 Al
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174- A proposal that the concept
of “fair dealing” be replaced
by one of “international co-
operation” only compounded the
problem. The term was so vague
and nebulous that its precise
scope and effect could not be
determined. Sim, Disa, ibid.
R P e R
176- Paul J. Powers, Defining the
Undefinable: Good Faith and the
United Nations Convention on
Contracts for the International
Sale of Goods, p1.
177- supplied by each country’s
domestic law.
178- Fransworth, E. Allan,
“Duties of Good Faith and Fair
Dealing under the Unidroit
Principles, Relevant International
Conventions, and National

1 ST s il e 01 s wle pels s
b o> Ol 8 Oloerm ) s 355 g0 0 ss
el e Galo plel J&Lls
164- In AUSTRIA the good
faith principle is a generally
acknowledged ethical rule
(cf. OGH 29 April 1965, SZ
38/72), which is derived from
the Imperial Decree of 1 June
1811, introducing the General
Civil Code, where ?the general
principles of justice? are
recognized as basis of civil law
(cf. OGH 7 October 1974, SZ
47/104) and expressly mentioned
as”fair dealing” in the Code.
Comments and Notes: PECL
Article 1:201, p117.
165- Paul J. Powers, Defining the
Undefinable: Good Faith and the
United Nations Convention on
Contracts for the International
Sale of Goods, p3.
Osi > Sl 8 (3 e el VTR
e (55 0 il 55 53 Sbeal L) Sl
e 33lo plal o815 (Ol ) il )lS
AAE oams Il @Il
167- United Nations Cnvention
on Contracts for the International
Sale of Goods (1980) [CISG]
168- One of the most fiercely
contested issues during the
drafting of the CISG concerned
the role of good faith. , Troy
Keily, Harmonisation and the
United Nations Convention on
Contracts for the International
Sale of Goods, July 2003. ,
available in pace University
School of Law's Home Page, Last
updated December 3, 2003. The
author also discusses this issue
in Troy Keily, ‘Good Faith & the
Vienna Convention on Contracts
for the International Sale of
Goods’ (1999) 3 The Vindobona
Journal of International
Commercial Law and Arbitration
15-40, also available at
<http:/ /cisgw3.law.pace.edu/
cisg/biblio/keily. html>.
169- ....the CISG fails to
adequately define what good
faith requires. Paul J. Powers,
Defining the Undefinable: Good
Faith and the United Nations
Convention on Contracts for the
International Sale of Goods, p1.
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