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January 13, 1964

To Members of the Forty-fourth Colorado General Assembly:

As authorized by the provisions of House Joint
Resolution No. 25, 1963 regqgular session, the Legislative
Council submits the accompanying summary report and
recommendations concerning the administrative organization
of state government in Colorado. This report supplements
a report submitted previously for your consideration in
the 1964 session.

The accompanying report was accepted for
submission to the General Assembly by the Council at a
special meeting held on January 13, 1964, with the Council
adopting the position that the committee's lack of time to
submit specific legislation concerning the additional four
proposals is not intended to preclude the members of the
Forty-fourth General Assembly from acting on these matters.

Respectfully submitted,
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Representative C. P. (Doc) Lamb
Chairman
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Rep. Clarence H. Quinlan

January 10, 1964

Representative C. P. Lamb, Chairman
Colorado Legislative Council

Room 341, State Capitol

Denver, Colorado

Dear Mr. Chairman:

Pursuant to the authorization granted by the
Legislative Council at its December meeting, the Committee
on Administrative Organization has continued to consider
various proposals relating to appointive positions of the
Governor and to revisions in the state's organizational
structure in such areas as fiscal management and admin-
istrative services.

Your committee has completed its consideration
of these subjects, at least until the completion of the
1964 session, and submits the accompanying summary report
and recommendations.

Reépectfully submitted,
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APPENDIX B

THE UNIFORM COMMzRCIAL CODE COMPARED
WITH PRESENT COLORADO LAW

(Prepared by the Uniform Commercial Code Committee
of the Colorado Bar Association)

ARTICLE I - GENERAL PROVISIONS

The uniform commercial code is intended to be a "code" in the
true sense, with certain general overriding principles running though-
out. These general principles are set forth in Part I and declare
that the code should be liberally construed and applied to promote
policies of uniformity, simplification, and modernization of the law
governing commercial transactions, and to permit the continued expansion
of commercial practices through custom, usage, and agreement of the
parties. Except as otherwise provided in the act, however, the effect
of any of its provisions may be varied by agreement between the parties,
except that obligations of good faith, diligence, reasonableness, and
care may not be disclaimed. The code does not try to provide an answer
for every problem which can arise from commercial transactions; its
provisions are supplemented by principles of law and equity, including
the law merchant, and the law relating to capacity to contract, agency,
estoppel, fraud, misrepresentation, duress, coercion, mistake, bank-
ruptcy, or other validating or invalidating cause.

The code imposes an obligation of good faith in the performance
or enforcement of every contract duty, and defines good faith as honesty
in fact in the conduct or transaction concerned. An important question
is to what extent the code imposes an overriding duty of fair dealing
on the parties to a contract. In good faith purchaser cases, "honesty
in fact" means lack of knowledge - a subjective test; examples are
good faith as a requisite for holding in due course (Section 3-302(1)),
or as a requisite for taking good title from a person with voidable
title (Section 2-403(1)). Except in the foregoing instances, however,
the code imposes an obligation of good faith in the sense of objective
fairness or reasonableness. Section 2-103 (1)(b) states that good
faith in the case of a merchant means honesty in fact and the observance
of reasonable commercial standards of fair dealing in the trade, and
Section 2-311 (1) states that where a contract leaves particulars of
performance to be specified by one of the parties, such specification

must be made "in good faith and within limits set by commercial reason-
ableness."

Another general principle declared in Part I that is of importance
throughout the code is that the terms of an agreement can be supplement~-

ed, qualified, or given a particular meaning by the course of dealing :
between the parties or by usage of the trade (Section 1-205). n\\

The parties to a contract are given the right to choose the
applicable law when the transaction bears a reasonable relation to
Colorado and also to another state, but the reasonable relation principle
limits their right to choose the law of another state. When the parties
do not agree on the law to apply, the UCC in Colorado will apply if
the transaction bears an appropriate relation to Colorado.
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