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UccC
Article 2 Sales
§ 2-204. Formation in General.

(1) A contract for sale of goods may be made in any manner
sufficient to show agreement, including offer and acceptance,
conduct by both parties which recognizes the existence of a
contract, the interaction of electronic agents, and the
interaction of an electronic agent and an individual.

(2) An agreement sufficient to constitute a contract for sale
may be found even if the moment of its making is
undetermined.

(3) Even if one or more terms are left open, a contract for
sale does not fail for indefiniteness if the parties have
intended to make a contract and there is a reasonably certain
basis for giving an appropriate remedy.
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§ 2-401. Passing of Title; Reservation for Security; Limited
Application of This Section.

(2) Unless otherwise explicitly agreed title passes to the
buyer at the time and place at which the seller completes
performance with reference to the physical delivery of the
goods, despite any reservation of a security interest and even
though a document of title is to be delivered at a different
time or place; and in particular and despite any reservation
of a security interest by the bill of lading

(a) if the contract requires or authorizes the seller to send
the goods to the buyer but does not require the seller to
deliver them at destination, title passes to the buyer at the
time and place of shipment; but

(b) if the contract requires delivery at destination, title
passes on tender there.
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§ 2-402. Rights of Seller's Creditors Against Sold
Goods.

(2) A creditor of the seller may treat a sale or an
identification of goods to a contract for sale as void if as
against him a retention of possession by the seller is
fraudulent under any rule of law of the state where the
goods are situated, except that retention of possession
in good faith and current course of trade by a
merchant-seller for a commercially reasonable time
after a sale or identification is not fraudulent.
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§ 2-313. Express Warranties by Affirmation, Promise, Description,
Sample.

(a) Any affirmation of fact or promise made by the seller which
relates to the goods and becomes part of the basis of the bargain
creates an express warranty that the goods shall conform to the
affirmation or promise.

(b) Any description of the goods which is made part of the basis of
the bargain creates an express warranty that the goods shall
conform to the description.

(c) Any sample or model that is made part of the basis of the
bargain creates an express warranty that the whole of the goods
shall conform to the sample or model.

(3) It is not necessary to the creation of an express warranty that
the seller use formal words such as "warrant™ or "guarantee” or
that the seller have a specific intention to make a warranty, but an
affirmation merely of the value of the goods or a statement
purporting to be merely the seller's opinion or commendation of
the goods does not create a warranty.
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§ 2-314. Implied Warranty: Merchantability; Usage of Trade.

(1) Unless excluded or modified (Section 2-316), a warranty that the goods
shall be merchantable is implied in a contract for their sale if the seller is a
merchant with respect to goods of that kind. Under this section the
serving for value of food or drink to be consumed either on the premises
or elsewhere is a sale.

(2) Goods to be merchantable must be at least such as:
(a) pass without objection in the trade under the contract description;

(b) in the case of fungible goods, are of fair average quality within the
description;

(c) gre fit for the ordinary purposes for which goods of that description are
used;

(d) run, within the variations permitted by the agreement, of even kind,
quality and quantity within each unit and among all units involved;

(e) are adequately contained, packaged, and labeled as the agreement may
require; and

(f) conform to the promise or affirmations of fact made on the container or
label if any.
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§ 2-314. Implied Warranty: Merchantability; Usage of Trade.

(1) Unless excluded or modified (Section 2-316), a warranty that the goods shall be
merchantable is implied in a contract for their sale if the seller is a merchant with
respect to goods of that kind. Under this section the serving for value of food or
drink to be consumed either on the premises or elsewhere is a sale.

(2) Goods to be merchantable must be at least such as:

(a) pass without objection in the trade under the contract description;

(b) in the case of fungible goods, are of fair average quality within the description;
(c) are fit for the ordinary purposes for which goods of that description are used;

(d) run, within the variations permitted by the agreement, of even kind, quality and
quantity within each unit and among all units involved;

(e)dare adequately contained, packaged, and labeled as the agreement may require;
an

(f) conform to the promise or affirmations of fact made on the container or label if
any.

(3) Unless excluded or modified (Section 2-316) other implied warranties may arise
from course of dealing or usage of trade.
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§ 2-316. Exclusion or Modification of Warranties.

(1) Words or conduct relevant to the creation of an express warranty and
words or conduct tending to negate or limit warranty shall be construed
wherever reasonable as consistent with each other; but subject to Section
2-202, negation or limitation is inoperative to the extent that such
construction is unreasonable.

(2) Subject to subsection (3), to exclude or modify the implied warranty of
merchantability or any part of it in a consumer contract the language must
be in a record, be conspicuous, and state "The seller undertakes no
responsibility for the quality of the goods except as otherwise provided in
this contract," and in any other contract the language must mention
merchantability and in case of a record must be conspicuous. Subject to
subsection (3), to exclude or modify the implied warranty of fitness, the
exclusion must be in a record and be conspicuous. Language to exclude all
implied warranties of fitness in a consumer contract must state "The seller
assumes no responsibility that the goods will be fit for any particular
purpose for which you may be buying these goods, except as otherwise
provided in the contract,” and in any other contract the language is
sufficient if it states, for example, that "There are no warranties that
extend beyond the description on the face hereof." Language that satisfies
the requirements of this subsection for the exclusion or modification of a
warranty in a consumer contract also satisfies the requirements for any
other contract.

(4) Remedies for breach of warranty may be limited in accordance with
Sections 2-718 and 2-719.
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§ 2-719. Contractual Modification or Limitation of Remedy.

(1) Subject to the provisions of subsections (2) and (3) of this
section and of the preceding section on liquidation and limitation
of damages,

(a) the agreement may provide for remedies in addition to or in
substitution for those provided in this Article and may limit or
alter the measure of damages recoverable under this Article, as by
limiting the buyer's remedies to return of the goods and
repayment of the price or to repair and replacement of non-
conforming goods or parts; and

(b) resort to a remedy as provided is optional unless the remedy is
expressly agreed to be exclusive, in which case it is the sole remedy.

(2) Where circumstances cause an exclusive or limited remedy to
fail of its essential purpose, remedy may be had as provided in this
Act.

(3) Consequential damages may be limited or excluded unless the
limitation or exclusion is unconscionable. Limitation of
consequential damages for injury to the person in the case of
consumer goods is prima facie unconscionable but limitation of
damages where the loss is commercial is not.
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§ 9-109. SCOPE.

PR M

(a) [General scope of article.]

Yere N 22 HI Except as otherwise provided in subsections (c) and (d), this
% ﬁﬁ el article applies to:
= (1) a transaction, regardless of its form, that creates a
(’g*@@ V‘]%') security interest in personal property or fixtures by contract;
BoET 4 EEEZ. TOMEEOHE _ _
L LTE&?%%X@%E%‘?@ 52 T HL - 7—:%%—: 5 (2) an agricultural lien;
> =E3 >

ﬁ L. 2D, %@%&‘OI’\T@JOME*E%&“% (3) a sale of accounts, chattel paper, payment intangibles, or

VLo CHCEDEMEDORFE 22T DM ZHT 5, promissory notes;
(4) a consignment;

(5) a security interest arising under Section 2-401, 2-505, 2-
711(3), or 2A-508(5), as provided in Section 9-110; and

(6) a security interest arising under Section 4-210 or 5-118.
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§ 9-313. WHEN POSSESSION BY OR DELIVERY TO

(EHEDFRIE ) SECURED PARTY PERFECTS SECURITY INTEREST
B=mPUFPuS EHEOREX. HBESIZE WITHOUT FILING.
DHEHMESIEIET ZEITL > T, 2% h%E
35, (a) [Perfection by possession or delivery.]

Except as otherwise provided in subsection (b), a
secured party may perfect a security interest in
negotiable documents, goods, instruments, money, or
tangible chattel paper by taking possession of the
collateral. A secured party may perfect a security
interest in certificated securities by taking delivery of
the certificated securities under Section 8-301.
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§ 9-313. WHEN POSSESSION BY OR DELIVERY TO

(EHEDFRIE ) SECURED PARTY PERFECTS SECURITY INTEREST
B=mPUFPuS EHEOREX. HBESIZE WITHOUT FILING.
DHEHMESIEIET ZEITL > T, 2% h%E
35, (a) [Perfection by possession or delivery.]

Except as otherwise provided in subsection (b), a
secured party may perfect a security interest in
negotiable documents, goods, instruments, money, or
tangible chattel paper by taking possession of the
collateral. A secured party may perfect a security
interest in certificated securities by taking delivery of
the certificated securities under Section 8-301.
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(a) [General scope of article.]

(EHEDREPENE)
BIUEASATSNE B, EVETZEAT Except as otherwise provided in subsections (c) and (d),
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(3) a sale of accounts, chattel paper, payment
intangibles, or promissory notes;
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§ 9-309. SECURITY INTEREST PERFECTED UPON

= A . N M C .
(HE A e DRI O ST BT ATTACHMERT
BIUEAS+T+LES BAEEOZERE I, BEEAN th%e fﬁ!lowing security interests are perfected when they
A EICEAE L, UM #h % & L7s e
X, EBEE DO =FThid s & (1) a purchase-money security interest in consumer goods,
DTV, except as otherwise prov(ijde(lj1 in Sectiotr)1_ 9-311(b) with
tt that tt tatut
2 WIHOBA AL, A0S treaty described in Section 9-311(a); -
EfR=:YAg 3 EE3 ) Kope—=
"E%i}%éi 2 ‘E gggggi \1&%%&%@%_% (2) an assignment of accounts or payment intangibles which

does not by itself or in conjunction with other assignments
to the same assignee transfer a significant part of the
assignor's outstanding accounts or payment intangibles;

(3) a sale of a payment intangible;

(4) a sale of a promissory note;
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§ 9-310. WHEN FILING REQUIRED TO PERFECT
SECURITY INTEREST OR AGRICULTURAL LIEN;
SECURITY INTERESTS AND AGRICULTURAL LIENS
TO WHICH FILING PROVISIONS DO NOT APPLY.

(a) [General rule: perfection by filing.]

Except as otherwise provided in subsection (b) and
Section 9-312(b), a financing statement must be filed to
perfect all security interests and agricultural liens.




wmul

2 7 1H R BN BN 5 | — 1R v

%

il

gt

(FL )

H A

(F8 4B HE D REIE D XHLE:)
BIUEATLE  IBAEMEOBEIET. ZEAN
PEBZICHEMZ L, XIIMEBE KERZ LR
T, BB ZFOMOE=FIcHPidTsZ e
BTERN,

2 HiEOWBE XTI KX, EHMHOH S
AEEIC X > T LARTNE. BEEUNDOE=F
IZXHT B 2 EWTER,

§ 9-322. PRIORITIES AMONG CONFLICTING SECURITY
INTERESTS IN AND AGRICULTURAL LIENS ON SAME
COLLATERAL.

(a) [General priority rules.]

Except as otherwise provided in this section, priority among
conflicting security interests and agricultural liens in the same
collateral is determined according to the following rules:

(1) Conflicting perfected security interests and agricultural liens
rank according to priority in time of filing or perfection. Priority
dates from the earlier of the time a filing covering the collateral is
first made or the security interest or agricultural lien is first
perfected, if there is no period thereafter when there is neither
filing nor perfection.

(2) A perfected security interest or agricultural lien has priority
over a conflicting unperfected security interest or agricultural lien.

(3) The first security interest or agricultural lien to attach or
become effective has priority if conflicting security interests and
agricultural liens are unperfected.
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§ 9-313. WHEN POSSESSION BY OR DELIVERY TO

(EHEDFRIE ) SECURED PARTY PERFECTS SECURITY INTEREST
B=mPUFPuS EHEOREX. HBESIZE WITHOUT FILING.
DHEHMESIEIET ZEITL > T, 2% h%E
35, (a) [Perfection by possession or delivery.]

Except as otherwise provided in subsection (b), a
secured party may perfect a security interest in
negotiable documents, goods, instruments, money, or
tangible chattel paper by taking possession of the
collateral. A secured party may perfect a security
interest in certificated securities by taking delivery of
the certificated securities under Section 8-301.
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