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Abstract 
The principle of good faith is a fundamental element in contractual relationships, 
requiring parties to perform agreements fairly and responsibly. However, contractual 
certainty may be undermined when one party unilaterally terminates an agreement by 
relying on internal corporate limitations or procedural arguments to avoid contractual 
obligations. This study examines the legal consequences of bad faith and the civil liability 
arising from the unilateral termination of a cooperation agreement based on Decision No. 
322/Pdt.G/2012/PN.Bks. This study employs normative juridical research using statute, 
conceptual, and case approaches through the analysis of primary and secondary legal 
materials. The findings demonstrate that the Defendant’s unilateral termination of the 
waste management cooperation agreement constituted an unlawful act under Article 
1365 of the Indonesian Civil Code because the action was conducted in bad faith, violated 
contractual fairness, caused actual economic losses, and had a direct causal relationship 
with the Plaintiff’s loss. The study further reveals that compensation mechanisms for 
losses arising from unlawful acts may be assessed by applying the principles contained 
in Articles 1246–1248 of the Civil Code by analogy, covering actual costs, losses, and 
expected interests. This study contributes to the development of contract law by 
emphasizing that internal corporate procedural limitations cannot be used as a 
justification for avoiding contractual responsibility when such actions violate the 
principle of good faith and cause harm to contractual partners. 
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1. Introduction 
 
Contractual relationships in commercial activities are built upon the expectation that 

each party will respect the obligations they have voluntarily undertaken. The binding 
nature of an agreement does not merely arise from the written terms agreed by the 
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parties but also from the principle of trust that underlies contractual cooperation. Under 
Indonesian civil law, this principle is reflected in Article 1338 of the Civil Code, which 
recognizes agreements as binding laws for the parties and requires them to be performed 
in good faith (Aisyah et al., 2025; Siregar et al., 2026; Makmur et al., 2026; Indrayana et 
al., 2026). Nevertheless, contractual certainty is often challenged when one party decides 
to terminate an agreement unilaterally after the contractual relationship has been 
established and relied upon by the other party (Shoimah, 2026; Makmur et al., 2026; 
Indrayana et al., 2026; Jelisejevs, 2021). 

Unilateral termination of an agreement raises a fundamental question in contract 
law: whether a party may avoid contractual responsibility by referring to internal 
circumstances that are beyond the knowledge and control of its contractual partner. This 
issue becomes particularly relevant in corporate agreements, where parties outside the 
company generally rely on the apparent authority of corporate representatives when 
entering into legal relationships (Setyarini et al., 2020; Panjaitan et al., 2025). Allowing 
internal corporate arrangements to invalidate obligations that have already been 
accepted and performed may create uncertainty in commercial transactions and weaken 
the protection afforded to parties acting in good faith (Tifana et al., 2025; Makmur et al., 
2026; Pelupessy, 2026). 

The principle of good faith plays an important role in determining the legitimacy of 
contractual conduct. In Indonesian contract law, good faith is not limited to the intention 
of the parties at the time an agreement is formed but also governs the manner in which 
contractual obligations are performed (Tifana et al., 2025; Siregar et al., 2026; Setijanto 
et al., 2026; Jelisejevs, 2021). A party that uses internal procedural issues or corporate 
decision-making limitations as a basis to withdraw from an agreement may raise 
questions regarding whether such conduct constitutes a legitimate exercise of 
contractual rights or an abuse of rights that causes losses to another party (Setyarini et 
al., 2020; Nababan & Nurkhaerani, 2025). This distinction becomes particularly 
significant when unilateral termination results in economic harm and disrupts the 
legitimate expectations created by the agreement (Makmur et al., 2026; Jelisejevs, 2021). 

From the perspective of civil liability, losses arising from contractual disputes are 
generally examined through the framework of breach of contract (wanprestatie) 
(Apriani, 2021; Makmur et al., 2026; Danis, 2025). However, certain forms of contractual 
conduct may also fall within the scope of unlawful acts (perbuatan melawan hukum) 
when they violate legal obligations, principles of fairness, or the rights of another party 
(Prihandono, 2024; Adila & Adhi, 2025). Article 1365 of the Indonesian Civil Code 
provides the legal basis for liability arising from unlawful acts, requiring the existence of 
an unlawful act, fault, loss, and a causal relationship between the conduct and the 
resulting damage (Prihandono, 2024). The interaction between contractual obligations, 
good faith, and unlawful acts creates a complex legal issue, particularly when determining 
the appropriate basis for liability arising from unilateral termination (Apriani, 2021; 
Danis, 2025). 
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This issue is illustrated in Decision No. 322/Pdt.G/2012/PN. Bks, concerning a 
dispute arising from a waste management cooperation agreement between the Plaintiff 
and the Defendant. The cooperation agreement was initially implemented based on 
mutual agreement and subsequently continued through further contractual 
arrangements. However, the Defendant later terminated the cooperation unilaterally by 
arguing that the agreement had been signed by an individual who allegedly lacked 
sufficient authority within the company’s internal structure. Following the termination, 
the Defendant transferred the cooperation opportunity to another party, causing 
economic losses to the Plaintiff. 

The dispute presents a broader legal issue beyond the contractual disagreement 
itself. The central question is whether a company may rely on its internal authorization 
problems as a justification for disregarding obligations arising from an agreement that 
has already been accepted and implemented. This issue requires careful examination 
because commercial certainty depends on the protection of parties who reasonably rely 
on the validity of contractual relationships (Tifana et al., 2025; Makmur et al., 2026; 
Indrayana et al., 2026). The legal consequences of such conduct also require clarification, 
particularly regarding whether the resulting losses should be addressed solely as a 
breach of contract or may constitute civil liability arising from an unlawful act  (Apriani, 
2021; Nababan & Nurkhaerani, 2025). 

Existing legal studies have extensively discussed the principles of good faith, 
contractual binding force, breach of contract, and compensation for losses. However, 
discussions concerning unilateral termination based on internal corporate authority 
limitations remain relatively underexplored, particularly within the framework of 
Indonesian civil law. Previous studies have generally focused on the consequences of 
contractual violations without examining how bad faith may transform a contractual 
dispute into a matter of unlawful conduct that creates independent civil liability. This gap 
becomes significant because the protection of contractual parties depends not only on 
enforcing agreements but also on preventing parties from escaping responsibility 
through internal justifications that undermine fairness and legal certainty. 

The analysis of Decision No. 322/Pdt.G/2012/PN.BKS therefore provides an 
opportunity to examine how Indonesian civil law responds to situations where 
contractual termination is accompanied by allegations of bad faith. Rather than merely 
evaluating whether a contract was terminated, this article examines the legal reasoning 
used to determine responsibility for losses arising from such termination. Through the 
examination of statutory provisions, legal doctrines, and judicial considerations, this 
research seeks to clarify the relationship between bad faith, unlawful acts, and civil 
liability in contractual disputes.  
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2. Legal Framework and Previous Studies 
2.1 The Binding Force of Contract and the Principle of Good Faith 

 
The legal relationship established through an agreement is not merely based on the 

existence of mutual consent between the parties but also on the expectation that each 
party will respect the obligations arising from such agreement (Nugrahenti & Hernawan, 
2024; Agus et al., 2025; Salehi et al., 2024). Under Indonesian civil law, Article 1338 of the 
Civil Code recognizes agreements as legally binding upon the parties and reflects the 
principle of pacta sunt servanda (Aisyah et al., 2025; Ariayuda et al., 2025; Dali et al., 
2025). This principle establishes that a valid agreement cannot be disregarded arbitrarily 
because contractual obligations represent legal commitments voluntarily accepted by the 
parties (Setijanto et al., 2026; Siregar et al., 2026; Lira, 2023). 

Nevertheless, the binding nature of a contract does not operate independently from 
the principle of good faith (Dali et al., 2025; Aisyah et al., 2025; Setijanto et al., 2026). 
Article 1338 paragraph (3) of the Civil Code requires agreements to be performed in good 
faith, meaning that contractual performance must reflect fairness, honesty, and 
responsibility (Indrawati et al., 2025; Agung et al., 2026; Nugrahenti & Hernawan, 2024; 
Putri & Yulia, 2023). Good faith therefore functions not only as a moral standard but also 
as a legal instrument to evaluate whether the conduct of contracting parties remains 
within acceptable boundaries (Agus et al., 2025; Sibarani, 2024). A party may have 
contractual freedom, but such freedom cannot be exercised in a manner that unfairly 
prejudices the legitimate interests of the other party (Ti̇le, 2026; Setijanto et al., 2026; 
Mepharishvili, 2025). 

In contractual relationships involving business cooperation, good faith becomes 
particularly important because parties often rely on representations, authority, and 
commitments made during the formation and performance of agreements (Banaba et al., 
2024; Nugraha et al., 2024; Salehi et al., 2024). When one party later attempts to avoid 
contractual responsibility by referring to internal matters that were not known to the 
other party, the issue is no longer limited to contractual interpretation but also concerns 
the protection of legal certainty and fairness within private relationships (Kusmiati et al., 
2020; Mepharishvili, 2025; Tsuruda, 2023). 
 
2.2 Unilateral Termination and Legal Consequences in Contractual Relationships 

 
Unilateral termination of a contract represents one of the most challenging issues in 

contract law because it involves a tension between contractual autonomy and legal 
certainty (Chuprakov, 2025; Manery, 2025; Shayeq & Jahed, 2025). Although parties 
generally have the freedom to determine the terms of their agreements, such freedom 
does not include the right to disregard obligations that have already been accepted and 
relied upon by the other party (Bakir & Parura, 2023; Aprilia, 2022; Syafitri et al., 2025). 



 
 
 

 
Immortalis Journal of Interdisciplinary Studies 
ISSN: 3123-3600       https://immortalispub.com/ijis  
Vol. 2 Issue 3, July 2026, pp. 35-57 

 

 

39 

 

In practice, unilateral termination may occur due to various reasons, including 
disagreements between parties, changes in business interests, or internal corporate 
decisions (Bakir & Parura, 2023; Shoimah, 2026). However, when termination is 
conducted without a valid legal basis and causes losses to the other party, the conduct 
may raise questions regarding contractual responsibility (Pratama et al., 2026). The legal 
assessment must therefore consider not only the existence of contractual provisions but 
also the manner in which the termination was carried out (Guyvan, 2022; Qi et al., 2023). 

The distinction between breach of contract and unlawful act becomes relevant in this 
situation (Aprilia, 2022; Manery, 2025; Mantili & Sutanto, 2019). While breach of contract 
generally arises from the failure to perform obligations stipulated in an agreement, 
unlawful acts involve conduct that violates legal obligations or general principles of law 
and causes harm to another person (Hafiz & Sukirno, 2024; Aprilia, 2022; Latama et al., 
2024; Siregar & Adlhiyati, 2025; Sadat et al., 2025; Priyadi, 2024). Therefore, unilateral 
termination accompanied by bad faith may extend beyond a contractual dispute and 
create independent civil liability under the framework of unlawful acts (Puspitasari & 
Suminar, 2026; Harahap & Rokan, 2025; Danis, 2025; Madaoui, 2023). 
 
2.3 Bad Faith as a Basis for Civil Liability 

 
Civil liability arising from unlawful acts in Indonesian law is primarily governed by 

Article 1365 of the Civil Code (Suryoutomo & Lindgren, 2025; Farhan & Nurhilmiyah, 
2026). The provision requires the existence of four elements: an unlawful act, fault, loss, 
and a causal relationship between the wrongful conduct and the resulting damage 
(Siregar & Adlhiyati, 2025; Danis, 2025; Sadat et al., 2025; Mingga & Gunadi, 2025; Kalele 
& Hosein, 2024). These elements provide the legal basis for determining whether a party 
should bear responsibility for losses suffered by another party (Asalyandira et al., 2025; 
Aulia & Rahmi, 2026). 

In contractual disputes, the application of Article 1365 requires careful analysis 
because not every contractual violation automatically constitutes an unlawful act (Hafiz 
& Sukirno, 2024; Manery, 2025; Kadafi et al., 2025). The assessment depends on whether 
the conduct violates broader legal principles beyond the contractual obligations 
themselves (Kalele & Hosein, 2024; Fujiansyah, 2023). Bad faith becomes an important 
consideration because it reflects conduct that contradicts fairness and the legitimate 
expectations created within a legal relationship (Shayeq & Jahed, 2025; Syafitri et al., 
2025). 

Accordingly, examining bad faith in contractual termination requires an evaluation 
of both the contractual relationship and the surrounding circumstances that demonstrate 
whether a party acted improperly (Chuprakov, 2025; Manery, 2025; Susilo et al., 2026). 
Internal corporate limitations, for example, may not necessarily eliminate responsibility 
when the party has created the appearance of authority and allowed another party to rely 
on the validity of the agreement. 
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2.4 Previous Studies and Research Position 
 

Previous legal studies have extensively discussed contractual binding force, good 
faith principles, breach of contract, and compensation for losses. These studies generally 
emphasize that contractual obligations must be respected and that parties may be held 
responsible when their actions violate agreements or cause losses to others. However, 
the specific issue concerning unilateral termination based on internal corporate 
authority limitations remains insufficiently explored. The question of whether internal 
corporate arrangements can justify the cancellation of agreements that have already been 
accepted and implemented requires further examination, particularly from the 
perspective of good faith and civil liability. 

This article addresses this issue by analyzing how Indonesian civil law responds to 
unilateral termination conducted under the justification of internal corporate authority 
issues. The focus is not merely on whether the agreement was terminated but on whether 
such termination reflected bad faith and generated civil liability for the losses suffered by 
the other party. 
 

3. Research Methods 
 
This research employs normative juridical research with a doctrinal legal approach. 

This method was selected because the research focuses on examining legal norms, 
principles, and judicial reasoning concerning the consequences of bad faith in the 
unilateral termination of a cooperation agreement. Rather than examining social 
behavior empirically, this research seeks to analyze how existing legal provisions and 
legal doctrines are applied in determining civil liability arising from contractual disputes. 

The research applies three legal approaches: the statute approach, the conceptual 
approach, and the case approach. The statute approach is used to examine relevant 
provisions of the Indonesian Civil Code, particularly those concerning contractual 
obligations, the principle of good faith, unlawful acts, and compensation for losses. The 
conceptual approach is applied to analyze legal concepts related to pacta sunt servanda, 
good faith, contractual responsibility, unlawful acts, and civil liability. Meanwhile, the 
case approach is used to examine Decision No. 322/Pdt.G/2012/PN.BKS, particularly the 
legal considerations of the court in assessing unilateral termination, bad faith, and the 
obligation to compensate losses. 

The legal materials used in this research consist of primary and secondary legal 
materials. Primary legal materials include the Indonesian Civil Code and Decision No. 
322/Pdt.G/2012/PN.BKS as the main object of judicial analysis. Secondary legal 
materials consist of legal literature, academic journal articles, and scholarly opinions 
relevant to contract law, good faith principles, and civil liability. These materials were 
selected based on their relevance to the legal issues examined in this research. 
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The collected legal materials were analyzed qualitatively through legal interpretation 
and deductive reasoning. The analysis was conducted by examining the relationship 
between contractual obligations, the principle of good faith, and the legal consequences 
of unilateral termination. The judicial reasoning contained in the court decision was 
further evaluated to determine whether the defendant's conduct fulfilled the elements of 
an unlawful act and whether the imposition of civil liability and compensation was legally 
justified. 

This research employs normative juridical research with a doctrinal legal approach 
(Negara, 2023; Zumaroh & Rusdiana, 2025; Widjajanto et al., 2025; Mokodompit et al., 
2023). This method was selected because the research focuses on examining legal norms, 
principles, and judicial reasoning concerning the consequences of bad faith in the 
unilateral termination of a cooperation agreement (Qamar & Rezah, 2022; Malik et al., 
2024; Munthe & Prasetyo, 2025). Rather than examining social behavior empirically, this 
research seeks to analyze how existing legal provisions and legal doctrines are applied in 
determining civil liability arising from contractual disputes (Noor, 2023; Rahmawati, 
2024; Hamzani et al., 2024). 

The research applies three legal approaches: the statute approach, the conceptual 
approach, and the case approach (Zumaroh & Rusdiana, 2025; Rahmawati, 2024; Tifana 
et al., 2025; Laimu et al., 2024). The statute approach is used to examine relevant 
provisions of the Indonesian Civil Code, particularly those concerning contractual 
obligations, the principle of good faith, unlawful acts, and compensation for losses 
(Setijanto et al., 2026; Asalyandira et al., 2025; Munthe & Prasetyo, 2025). 

The conceptual approach is applied to analyze legal concepts related to pacta sunt 
servanda, good faith, contractual responsibility, unlawful acts, and civil liability (Setijanto 
et al., 2026; Miarsa et al., 2024). Meanwhile, the case approach is used to examine 
Decision No. 322/Pdt.G/2012/PN.BKS, particularly the legal considerations of the court 
in assessing unilateral termination, bad faith, and the obligation to compensate losses 
(Zumaroh & Rusdiana, 2025; Setijanto et al., 2026). 

The legal materials used in this research consist of primary and secondary legal 
materials (Zumaroh & Rusdiana, 2025; Malik et al., 2024; Rahmawati, 2024; Abdillah & 
Kusmiati, 2026; Susantyo et al., 2025). Primary legal materials include the Indonesian 
Civil Code and Decision No. 322/Pdt.G/2012/PN.BKS as the main object of judicial 
analysis (Widjajanto et al., 2025; Abdillah & Kusmiati, 2026). Secondary legal materials 
consist of legal literature, academic journal articles, and scholarly opinions relevant to 
contract law, good faith principles, and civil liability (Malik et al., 2024). 

The collected legal materials were analyzed qualitatively through legal interpretation 
and deductive reasoning (Putra et al., 2023; Abdillah & Kusmiati, 2026; Hastri, 2021; 
Susantyo et al., 2025). The analysis was conducted by examining the relationship 
between contractual obligations, the principle of good faith, and the legal consequences 
of unilateral termination (Setijanto et al., 2026; Cahyo & Kurnianingsih, 2023). The 
judicial reasoning contained in the court decision was further evaluated to determine 
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whether the defendant's conduct fulfilled the elements of an unlawful act and whether 
the imposition of civil liability and compensation was legally justified (Zumaroh & 
Rusdiana, 2025). 
 

4. Results 
4.1 Unilateral Termination and Violation of the Principle of Good Faith 
 

The dispute examined in Decision No. 322/Pdt.G/2012/PN.BKS reflects a broader 
issue in contractual relationships: whether a party may terminate an agreement 
unilaterally after the agreement has been accepted, implemented, and relied upon by the 
other party (Ulfa & Gunadi, 2022; Usman et al., 2021; Kurniawan, 2024). The existence of 
contractual freedom does not provide unlimited authority for parties to disregard 
obligations that have already arisen (Ariayuda et al., 2025; Dali et al., 2025; Azizah et al., 
2023). In Indonesian contract law, the binding force of an agreement under Article 1338 
of the Civil Code must be interpreted together with the obligation to perform agreements 
in good faith (Setijanto et al., 2026; Anindira & Lie, 2025; Aisyah et al., 2025). 

In this case, the Defendant argued that the cooperation agreement was invalid 
because the representative who signed the agreement allegedly lacked authority from the 
company's Board of Directors. However, such an argument raises a fundamental legal 
question concerning the protection of parties acting in good faith (Febrianti et al., 2026; 
Chandra & Silalahi, 2025). When a company allows its representative to enter into a 
contractual relationship, accepts the implementation of the agreement, and benefits from 
the cooperation, the company cannot simply transfer the consequences of its internal 
decision-making process to the other contracting party (Andarini et al., 2025). 

The principle of good faith requires parties to act consistently with the legitimate 
expectations created during the contractual relationship (Himawan & Muliya, 2021; 
Nugraha et al., 2024; Banaba et al., 2024). It does not merely regulate the intention of the 
parties when entering into an agreement but also governs their conduct throughout the 
performance of contractual obligations (Nugrahenti & Hernawan, 2024). Therefore, a 
party that relies on internal corporate procedures after accepting contractual benefits 
may be considered to have acted inconsistently with the expectation of fairness 
underlying contractual relationships (Kusmiati et al., 2020). 

From a doctrinal perspective, the issue is closely related to the protection of third 
parties who rely on apparent authority. In commercial transactions, external parties 
cannot reasonably be expected to investigate every internal corporate approval 
mechanism before entering into agreements. Requiring such verification would create 
uncertainty and undermine the reliability of contractual transactions. Therefore, the legal 
system must balance internal corporate governance interests with the protection of 
parties who reasonably rely on the validity of contractual commitments. 
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The court's reasoning in Decision No. 322/Pdt.G/2012/PN.BKS demonstrates the 
importance of this balance. Rather than accepting the Defendant's internal authority 
argument as an automatic justification for termination, the court examined the overall 
circumstances surrounding the agreement, including the existence of cooperation 
between the parties and the losses suffered by the Plaintiff. This approach reflects the 
idea that contractual obligations cannot be avoided merely through internal corporate 
considerations when such avoidance causes unfair consequences to another party. 
 
4.2 Qualification of Bad Faith as an Unlawful Act under Article 1365 of the Civil 

Code 
 

The distinction between breach of contract and unlawful acts is an important issue 
in determining the legal consequences of contractual disputes. A failure to perform 
contractual obligations is generally examined within the framework of breach of contract 
because the source of the obligation originates from an agreement between the parties. 
However, contractual conduct may also give rise to liability based on an unlawful act 
when the conduct violates legal principles, disregards the rights of another party, or 
reflects behavior that is inconsistent with the standards of fairness and good faith. 

Article 1365 of the Indonesian Civil Code provides that every unlawful act causing 
damage to another person requires the party responsible for such conduct to compensate 
the resulting losses. The application of this provision requires the fulfillment of several 
elements, namely the existence of an unlawful act, fault, loss, and a causal relationship 
between the conduct and the damage suffered. Therefore, the assessment of whether 
unilateral termination constitutes an unlawful act cannot be based solely on the existence 
of contractual disagreement but must consider the nature of the conduct and its 
consequences for the other party. 

In the context of Decision No. 322/Pdt.G/2012/PN.Bks, the Defendant’s unilateral 
termination was not merely a failure to continue the cooperation agreement but involved 
conduct that affected the legal interests of the Plaintiff. The Defendant had previously 
participated in the contractual relationship and allowed the cooperation arrangement to 
operate before subsequently terminating the agreement by referring to internal 
corporate authority issues. The legal question is therefore not limited to whether the 
Defendant had the internal authority to approve the agreement, but whether such 
internal circumstances could legally justify the termination after the Plaintiff had relied 
upon and performed its obligations under the agreement. 

From the perspective of civil liability, internal corporate arrangements cannot 
automatically eliminate responsibility toward external parties acting in good faith. A 
company that creates the appearance of validity in a contractual relationship bears a 
responsibility to ensure that its internal governance does not unfairly prejudice another 
party. Otherwise, corporate internal matters would become a means for avoiding 
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obligations and transferring the consequences of internal decisions to parties who not be 
involved in such decisions. 

The element of fault under Article 1365 of the Civil Code may be observed through 
the Defendant’s failure to consider the legitimate interests of the Plaintiff after the 
cooperation agreement had been implemented. Bad faith does not necessarily require an 
explicit intention to cause harm; it may also be reflected in conduct that disregards 
fairness, contractual expectations, and the reasonable interests of the other party. In this 
regard, unilateral termination after obtaining the benefits of contractual cooperation may 
demonstrate inconsistency between the party’s previous conduct and its subsequent 
attempt to avoid responsibility. 

The existence of losses suffered by the Plaintiff further strengthens the qualification 
of the Defendant’s conduct as an unlawful act. The termination of the cooperation 
agreement was not merely an internal corporate decision but had direct economic 
consequences for the Plaintiff. The causal relationship between the termination and the 
resulting losses becomes relevant because the damage would not have occurred if the 
Defendant had continued to respect the contractual relationship or provided a lawful 
basis for termination. 

The court’s reasoning in Decision No. 322/Pdt.G/2012/PN.BKS reflects an approach 
that places emphasis on the substance of the conduct rather than merely the formal 
aspects of corporate authority. The court considered whether the Defendant’s actions 
were consistent with legal fairness and whether such actions caused unjustified losses to 
the Plaintiff. This reasoning demonstrates that contractual disputes must be assessed not 
only through the written terms of an agreement but also through broader principles 
governing responsible legal conduct. The classification of the Defendant’s actions as an 
unlawful act also reflects the complementary relationship between contract law and civil 
liability law. Contractual obligations provide the primary framework governing the 
relationship between parties, while unlawful act provisions function as a mechanism to 
provide protection when conduct exceeds the limits of contractual freedom and violates 
legally protected interests. Therefore, bad faith in contractual termination may serve as 
a connecting factor between contractual breach and civil liability arising from unlawful 
acts. 

This interpretation is particularly relevant in modern commercial relationships, 
where contractual transactions frequently involve complex organizational structures and 
corporate decision-making processes. Legal certainty requires that parties who enter 
into agreements in good faith receive protection against arbitrary termination based on 
internal reasons that are beyond their control. Otherwise, contractual stability would be 
weakened, and parties would face uncertainty regarding whether agreements would 
remain enforceable after performance has begun. 
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4.3 Civil Liability and Compensation for Losses Arising from Bad Faith Termination 
 

Once a party’s conduct has been established as constituting bad faith and an unlawful 
act, the next legal consequence concerns the form of civil liability that arises from such 
conduct. In private law, the imposition of liability is not merely intended to punish the 
party responsible for causing harm but also to restore the balance of interests between 
the parties. Compensation functions as a legal mechanism to place the injured party in a 
position as close as possible to the condition that would have existed if the unlawful 
conduct had not occurred. 

In the context of Decision No. 322/Pdt.G/2012/PN.BKS, the Plaintiff’s losses arose 
from the Defendant’s unilateral termination of the cooperation agreement after the 
contractual relationship had been established and implemented. The termination did not 
merely end future cooperation but also affected the Plaintiff’s economic interests that had 
developed based on the expectation that the agreement would continue. Therefore, the 
assessment of compensation requires consideration not only of direct financial losses but 
also of the broader consequences arising from the disruption of a legitimate contractual 
relationship. Under Indonesian civil law, compensation arising from unlawful acts is 
primarily based on Article 1365 of the Civil Code. Unlike contractual compensation, which 
is generally limited by the obligations agreed upon by the parties, compensation for 
unlawful acts is directed toward restoring losses caused by wrongful conduct. The injured 
party must demonstrate the existence of damage, the wrongful nature of the conduct, and 
the causal connection between the act and the resulting loss. 

The court’s consideration in imposing liability on the Defendant reflects the 
recognition that contractual relationships create legally protected interests beyond the 
written obligations contained in the agreement. When a party acts in a manner that 
defeats the legitimate expectations of another party, particularly after benefiting from the 
contractual relationship, the resulting harm cannot be viewed merely as an ordinary 
business risk. Instead, it may constitute a legally compensable injury because the loss 
arises from conduct that violates the principle of fairness governing private relationships. 

The relationship between unlawful acts and compensation in contractual disputes 
requires careful examination because not every contractual loss automatically justifies 
compensation under Article 1365 of the Civil Code. The legal basis for liability depends 
on whether the conduct exceeds the boundaries of contractual rights and violates a 
broader legal obligation. In this case, the Defendant’s unilateral termination was not 
assessed solely as a failure to fulfill contractual obligations but as conduct inconsistent 
with good faith because it disregarded the Plaintiff’s reliance on the validity and 
continuation of the cooperation agreement. 

The calculation of losses in contractual disputes generally includes actual losses 
(damnum emergens) and expected benefits that were reasonably anticipated (lucrum 
cessans). Actual losses refer to expenses, costs, or financial consequences directly 
suffered by the injured party, while expected losses relate to benefits that could 
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reasonably have been obtained if the wrongful conduct had not occurred. Although the 
assessment of expected losses requires careful consideration to avoid speculative claims, 
denying such losses entirely may fail to provide adequate protection for parties who have 
legitimately relied on contractual cooperation. 

The application of compensation principles in this case demonstrates that civil 
liability serves not only a corrective function but also a preventive function. By holding 
parties responsible for losses caused by bad faith termination, the law encourages 
responsible contractual behavior and discourages parties from using internal 
circumstances as a means to escape obligations. This approach strengthens the role of 
good faith as a controlling principle in contractual relationships, ensuring that 
contractual freedom is exercised within the boundaries of fairness and responsibility. 
From a broader perspective, the case illustrates the importance of balancing contractual 
autonomy with legal accountability. Freedom of contract allows parties to determine 
their legal relationships, but such freedom cannot be separated from the obligation to 
respect the rights and legitimate expectations of other parties. A party that voluntarily 
enters into a cooperation agreement must bear the legal consequences when its 
subsequent actions undermine the trust and reliance created by that agreement. 

The compensation mechanism applied in cases involving bad faith termination also 
has implications for commercial certainty. Business actors require assurance that 
agreements will not be easily disregarded after they have invested resources, time, and 
expectations into contractual relationships. Without effective legal protection through 
civil liability and compensation, contractual agreements would lose their practical value 
because parties could avoid responsibility by referring to internal decisions or 
organizational limitations. 

Therefore, the imposition of civil liability for bad faith termination represents more 
than a remedy for individual losses. It reflects the broader function of private law in 
maintaining fairness, protecting legitimate expectations, and ensuring that contractual 
relationships operate within a framework of responsibility. The analysis of Decision No. 
322/Pdt.G/2012/PN.BKS demonstrates that compensation is not merely a consequence 
of contractual failure but also an instrument to uphold the principle that legal rights must 
be exercised in good faith. 
 
4.4 Judicial Reasoning and Its Implications for Indonesian Contract Law 
 

The judicial reasoning in Decision No. 322/Pdt.G/2012/PN.BKS demonstrates that 
contractual disputes cannot always be resolved solely by examining the formal validity 
of an agreement. The court’s analysis reflects an understanding that contractual 
relationships are also governed by broader principles of fairness, good faith, and 
responsibility. In assessing the dispute, the court did not merely focus on the Defendant’s 
argument regarding internal corporate authority but examined the overall circumstances 
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surrounding the formation, implementation, and termination of the cooperation 
agreement. 

One of the significant aspects of the court’s reasoning is the recognition that internal 
corporate arrangements cannot automatically eliminate obligations toward external 
parties who have acted in good faith. In commercial transactions, parties generally rely 
on the representations and conduct of those who appear to have authority to act on behalf 
of a company. If a company later invokes internal procedural limitations to avoid 
contractual responsibility, such an approach may undermine the principle of legal 
certainty and create unfair consequences for the other contracting party. 

The court’s approach reflects the broader doctrine of protecting legitimate 
expectations in private law relationships. Although Indonesian civil law does not 
explicitly regulate the doctrine of legitimate expectations as an independent principle, its 
underlying values can be found within the requirements of good faith and fairness in 
contractual performance. A party that has created a reasonable expectation through its 
conduct should not be allowed to disregard that expectation without sufficient legal 
justification, particularly when such conduct results in losses to another party. From the 
perspective of contract law, the decision also illustrates the interaction between 
contractual freedom and the limits imposed by legal responsibility. The principle of 
freedom of contract allows parties to determine their own legal relationships, but such 
freedom operates within the boundaries established by law and fairness. The court’s 
reasoning suggests that contractual autonomy cannot be interpreted as a right to 
terminate obligations arbitrarily when such termination violates the legitimate interests 
of the other party. 

The qualification of the Defendant’s conduct as an unlawful act under Article 1365 of 
the Civil Code also carries important implications for the development of Indonesian 
contract law. It demonstrates that contractual disputes may involve more than the 
interpretation of contractual clauses; they may also require an assessment of whether the 
manner in which contractual rights are exercised conforms to broader legal principles. 
This approach provides a more comprehensive understanding of civil liability by 
recognizing that legal responsibility may arise not only from failure to perform 
contractual obligations but also from the abusive exercise of contractual rights. 

Nevertheless, the judicial approach in this case also raises a broader doctrinal 
discussion regarding the boundary between breach of contract and unlawful acts. 
Excessive expansion of Article 1365 into contractual disputes may create uncertainty if 
every contractual disagreement is automatically categorized as an unlawful act. 
Therefore, the qualification of contractual conduct as an unlawful act requires careful 
consideration of additional factors, such as the existence of bad faith, violation of fairness, 
abuse of rights, and harm beyond the ordinary consequences of contractual non-
performance. 
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In this case, the presence of bad faith becomes the distinguishing element. The legal 
concern does not arise merely because the Defendant failed to continue the cooperation 
agreement, but because the termination was allegedly accompanied by conduct that 
disregarded the Plaintiff’s reliance and legitimate interests. The court’s reasoning 
therefore indicates that the assessment of liability must consider not only the outcome of 
the termination but also the manner and circumstances in which the termination was 
carried out. 

The implications of this decision extend beyond the individual dispute between the 
parties. For commercial actors, the decision provides a reminder that contractual 
commitments cannot be avoided simply through internal organizational arguments after 
an agreement has been performed. For legal practitioners and courts, the case highlights 
the importance of examining the substance of contractual conduct rather than relying 
solely on formal arguments regarding authority and procedure. 

More broadly, this judicial approach contributes to the development of Indonesian 
contract law by strengthening the role of good faith as a controlling principle in 
contractual relationships. It confirms that contractual rights must be exercised 
responsibly and that parties who cause losses through bad faith conduct may be subject 
to civil liability. In this sense, the decision represents an effort to balance contractual 
freedom with the need to protect fairness, certainty, and trust in commercial 
transactions. 

 

5. Conclusion 
 
The analysis of Decision No. 322/Pdt.G/2012/PN.BKS demonstrates that unilateral 

termination of a cooperation agreement cannot be justified merely by referring to 
internal corporate authority issues when the agreement has been accepted, 
implemented, and relied upon by the other party. The conduct of a party that disregards 
contractual commitments after creating legitimate expectations may constitute bad faith 
and exceed the boundaries of contractual freedom. In this regard, the principle of good 
faith under Article 1338 paragraph (3) of the Indonesian Civil Code serves as an 
important limitation to prevent the arbitrary exercise of contractual rights, while Article 
1365 provides a legal basis for imposing civil liability when such conduct causes losses 
to another party. 

The decision also illustrates that contractual disputes involving bad faith termination 
should not be examined solely from the perspective of breach of contract but must also 
consider whether the conduct constitutes an unlawful act that violates fairness and legal 
certainty. Protection of parties acting in good faith requires that internal corporate 
arrangements cannot be used as a means to avoid responsibility for losses caused by 
unilateral actions. Therefore, the enforcement of civil liability and compensation in such 
cases plays an important role in maintaining trust, stability, and fairness in commercial 
contractual relationships. 
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