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agreement

Intent of parties in absence of price—Invalid
agreement

Determination of open price—Reasonable price
at time and place of delivery

Determination of open price—Fixed by one party
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F.
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§ 2:328
§ 2:329
§ 2:330
§ 2:331
§ 2:332
§ 2:333

§ 2:334
§ 2:335
§ 2:336

§ 2:337
§ 2:338

Determination of open price—Fixed by one
party—At option of seller

Determination of open price—Fixed by third
person

Determination of open price—Fixed by standard

Determination of open price—Price to be
determined by market price

Determination of open price—Fixed by
appraisers

Failure to fix price—Reasonable price at time
and place of delivery

Failure to fix price—Avoidance of agreement

3. Notice Forms

Fixing price of goods
Canceling agreement for failure to fix price

OUTPUT, REQUIREMENTS, AND
EXCLUSIVE DEALING AGREEMENTS
[U.C.C. § 2-306]

1. Output Agreements

a. In General

Discussion of code provision
Form drafting guide

b. Output Agreement Provisions

Specified output—Maximum

Specified output—Two types of products

Specified output—Minimum

Estimated output

Past experience output

Excessive output options—Over specified
maximum

Excessive output options—Over estimated
output or output experience

Limitation on variation of output

c. Agreement Forms

Output agreement

Output agreement—With additional provisions

Output agreement—Minimum and maximum
limits

xvii
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§ 2:342

§ 2:343
§ 2:344

§ 2:345
§ 2:346
§ 2:347

§ 2:348
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§ 2:350
§ 2:351

§ 2:352

§ 2:353
§ 2:354
§ 2:355
§ 2:356

§ 2:357

§ 2:358
§ 2:359
§ 2:360
§ 2:361

§ 2:362
§ 2:363
§ 2:364
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Output agreement—Minimum and maximum
limits—Coal

Output agreement—Ethanol production grain
byproducts

d. Notice Forms

Objection to excessive tender
Objection to excessive tender—Demand for
assurance of performance

2. Requirements Agreements

a. In General

Discussion of code provision
Form drafting guide

b. Requirements Agreement Provisions

Specified requirements—Maximum

Specified requirements—Minimum

Specified requirements—Inability to meet
minimum requirements

Specified requirements—Seasonal variation

Specified requirements—Two types of products

Estimated requirements

Estimated requirements—Forecasts; order
acceptance

Estimated requirements—Maximum variance
from estimate

Past experience requirements

Purchase price

Purchase price—Over specified maximum

Purchase price—Over estimated requirements or
requirements experienced

Purchase price—Determined by cost plus fixed
rate of profit

Term of agreement

Termination of agreement

Sale or liquidation of buyer’s business

Best efforts by seller

c. Requirements Agreement Forms

Requirements agreement
Requirements agreement—Long form
Requirements agreement—Coal
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§ 2:377
§ 2:378
§ 2:379
§ 2:380

§ 2:381

§ 2:382
§ 2:383

§ 2:384
§ 2:385

§ 2:386

Requirements agreement—Pulpwood
Requirements agreement—Shelving units
Requirements agreement—Technical device

d. Notice Forms

Objection to excessive demand
Demand for assurance of performance

3. Exclusive Dealing Agreements

a. In General

Discussion of code provision

Form drafting guide

Form drafting guide—Checklist of provisions
considered for inclusion in an exclusive dealing
agreement

b. Agreement Provisions

Definition of manufacturer’s goods

Exclusive sale

Appointment of distributor—Exclusive
distributor

Appointment of distributor—Nonexclusive
distributor

Appointment of distributor—Distributor’s
assignment of territory to dealer

Appointment of distributor—Limitation in
appointing dealer

Appointment of distributor—Changes in
distributor’s territory

Invalidity of exclusive dealing clause—
Agreement preserved

Invalidity of exclusive dealing clause—Option to
terminate agreement

c. Agreement Forms

Between manufacturer and distributor

Between manufacturer and distributor—Short
form

Between manufacturer and distributor—Dealer
or agent

Between manufacturer and distributor—
Nonexclusive dealing agreement

Between manufacturer’s marketing agent and
distributor
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§ 2:388

§ 2:389

§ 2:390
§ 2:391
§ 2:392
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§ 2:394
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§ 2:397

§ 2:398
§ 2:399

§ 2:400

§ 2:401
§ 2:402

§ 2:403
§ 2:404
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Manufacturer’s representative agreement for
requirements contract
Automobile parts

4. Specific Duties Under Exclusive Dealing
Agreements

a. In General
Discussion of code provision

b. Exclusive Dealing Agreement
Provisions

Best efforts to perform

Specific duties—Manufacturer

Specific duties—Distributor

Specific duties—Distributor—Advertising

Specific duties—Distributor—Development of
business

Specific duties—Distributor—Sales organization

Specific duties—Distributor—Maintenance of
stock

Specific duties—Distributor—Payment of taxes
or duty

c. Protest Forms

Seller’s protest to buyer—Inadequate purchases

Buyer’s protest to seller—Unauthorized sales to
other dealers

5. Miscellaneous Duties Under Exclusive
Dealing Agreements

a. In General
Discussion of code provision

b. Exclusive Dealing Agreement
Provisions

Distributor’s duties—Compliance with applicable
laws

Distributor’s duties—Provide repair and
replacement service

Distributor’s duties—Storing and insuring goods

Distributor’s duties—Purchase order
requirements
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§ 2:405
§ 2:406
§ 2:407

§ 2:408
§ 2:409
§ 2:410
§ 2:411
§ 2:412
§ 2:413
§ 2:414

G.

§ 2:415
§ 2:416
§ 2:417

§ 2:418
§ 2:419

§ 2:420

§ 2:421

§ 2:422

§ 2:423
§ 2:424

§ 2:425
§ 2:426

Distributor’s duties—Cancellation of orders
Manufacturer’s duties—Sales assistance

Manufacturer’s duties—Written warranty of
goods

Routing and risks of shipment

Change in design of goods

Buyer’s use of tradenames

Advertising material

Liability of parties

Subsequent sale of goods to distributor
Purchase of goods on hand or in transit

SINGLE-LOT AND INSTALLMENT
AGREEMENTS [U.C.C. § 2-307]

1. Quantity
a. In General
Discussion of code provision
b. Sales Agreement Provisions

Single instalment delivery

Single instalment delivery—Seller’s right to
deliver variance in quantity ordered

Delivery in multiple instalments

Delivery in multiple instalments—At seller’s
option

Delivery in multiple instalments—At buyer’s
option

With seller’s reservation to limit quantity of any
shipment

c. Sales Agreement Forms
Installment sale and security interest agreement
d. Notice Forms

Seller’s intention to make instalment deliveries

Seller’s intention to make instalment
deliveries—Buyer’s demand for assurance of
performance

Buyer’s request for instalment deliveries

Buyer’s request for instalment deliveries—
Seller’s demand for assurance of performance

XX1
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§ 2:428
§ 2:429

§ 2:430

§ 2:431

§ 2:432
§ 2:433
§ 2:434
§ 2:435
§ 2:436
§ 2:437
§ 2:438

§ 2:439

§ 2:440

§ 2:441
§ 2:442

§ 2:443
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2. Payment
a. In General
Discussion of code provision
b. Sales Agreement Provisions

Payment on delivery

Multiple instalment deliveries—Payment on
each instalment

Multiple instalment deliveries—Payment on
completion of deliveries

PLACE FOR DELIVERY [U.C.C. § 2-308]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Buyer’s place of business

Buyer’s residence

Trans-shipment point

Location of goods

Bailee’s locale

Delivery of goods—Delivery of document of title

Delivery of document of title through banking
channels

TIME AND TERMINATION [U.C.C. § 2-309]
1. Time for Performance
a. In General
Discussion of code provision
b. Sales Agreement Provisions
Time of delivery
c. Notice Forms

Objection to premature performance

Objection to premature performance—Demand
for assurance of performance

Objection to late performance
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§ 2:444

§ 2:445

§ 2:446

§ 2:447
§ 2:448

§ 2:449

§ 2:450

§ 2:451
§ 2:452
§ 2:453

§ 2:454

§ 2:455
§ 2:456
§ 2:457
§ 2:458
§ 2:459
§ 2:460
§ 2:461

Objection to late performance—Demand for
assurance of performance

2. Termination of Continuing Performance
Agreements

a. In General
Discussion of code provision
b. Sales Agreement Provisions

Indefinite termination—Specified minimum
duration

Indefinite termination—Unilateral termination

Indefinite termination—Unilateral
termination—Prohibited
Termination by buyer on written notice

3. Termination on Agreed Event
a. In General

Discussion of code provision
b. Sales Agreement Provisions

Automatic termination
Notice of occurrence required

Notice of occurrence required—Expected
occurrence exception

TIME AND PLACE OF PAYMENT [U.C.C. § 2-
310]

1. Cash Sales

a. In General
Discussion of code provision
b. Sales Agreement Payment Provisions

On receipt of goods

On delivery to carrier

On tender of document of title

On delivery or tender of document of title
On bailee’s acknowledgment of possession
Not conditioned on movement of goods
Right to require cash with purchase order

xxiil
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§ 2:463
§ 2:464
§ 2:465
§ 2:466

§ 2:467

§ 2:468

§ 2:469
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§ 2:472

§ 2:473

§ 2:474

§ 2:475

§ 2:476
§ 2:477
§ 2:478
§ 2:479
§ 2:480
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2. Shipment on Credit
a. In General
Discussion of code provision
b. Sales Agreement Provisions

Fixed credit

Extension of credit period

Extension of credit period—No extension for
external cause

Extension of credit period—Extension for
external cause allowed

Buyer to furnish credit information

3. Shipment Under Reservation and
Inspection of Goods

a. In General
Discussion of code provision
b. Sales Agreement Provisions

Payment on tender of document of title

Shipment under reservation prohibited

Inspection of goods—Payment after inspection

Inspection of goods—Sampling and testing of
goods

Inspection of goods—Payment after inspection
and delivery of document of title

Payment without inspection

SPECIFICATION OF PERFORMANCE
DUTIES [U.C.C. § 2-311]

1. Performance
a. In General
Discussion of code provision
b. Sales Agreement Provisions

Open terms as to performance details

Time for specification of performance details
Performance details—Assortment of goods
Performance details—Packaging
Performance details—Shipping arrangements
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§ 2:481

§ 2:482

§ 2:483
§ 2:484
§ 2:485

§ 2:486
§ 2:487

§ 2:488

§ 2:489

§ 2:490

§ 2:491

§ 2:492

§ 2:493

§ 2:494

§ 2:495

Performance details—Shipping route and carrier

2. Remedies for Breach of Specification
Obligations

a. In General
Discussion of code provision
b. Sales Agreement Provisions

Arbitration of objection to performance
specification—By organization

Arbitration of objection to performance
specification—By third person

Seller’s substitute specification—Assortment of
goods

Seller’s substitute specification—Packaging

Seller’s remedies on buyer’s failure to furnish
shipping instructions

Seller’s remedies on buyer’s failure to furnish
shipping instructions—Short form

Seller’s remedies on buyer’s failure to furnish
shipping instructions—Cancellation of
agreement

c. Notice Forms

Objection to improper specification of
performance details

Objection to improper specification of
performance details—Submission of alternative
specification

Objection to improper specification of
performance details—Submission of alternative
specification—Demand of assurance of
performance

Objection to delay in making specification of
performance details

Objection to delay in making specification of
performance details—Substitute specification of
performance details

Breach of agreement for failure to specify
performance details

XXV
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§ 2:498

§ 2:499
§ 2:500

§ 2:501

§ 2:502
§ 2:503
§ 2:504
§ 2:505
§ 2:506
§ 2:507
§ 2:508
§ 2:509

§ 2:510

§ 2:511

§ 2:512
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WARRANTY OF TITLE AND AGAINST
INFRINGEMENT [U.C.C. § 2-312]

1. Warranty of Title and Right to Transfer

a. In General
Discussion of code provision
b. Sales Agreement Provisions

Warranty of title

Warranty of title—Right of agent to transfer
title

Exclusion of warranty of title

Exclusion of warranty of title—No hostile title
known

Exclusion of warranty of title—Express
exceptions

2. Warranty Against Encumbrances

a. In General

Discussion of code provision

b. Sales Agreement Provisions

Warranty against all encumbrances

Warranty against all encumbrances—On
delivery

Warranty against unknown encumbrances—On
delivery

Warranty against unknown encumbrances—
Constructive notice excluded

Warranty against unknown encumbrances—
Constructive notice within county included

Warranty against unknown encumbrances—
Warranty of absence of known encumbrances

Warranty against unknown encumbrances—
Exception of specific encumbrance

Warranty against unknown encumbrances—
Exception of specific encumbrance—With option
to remove encumbrance and increase purchase
price

Liability on breach of warranty against
encumbrances

Liability on breach of warranty against
encumbrances—Reduction of price
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§ 2:515

§ 2:516
§ 2:517

§ 2:518

§ 2:519
§ 2:520

§ 2:521
§ 2:522

§ 2:523

§ 2:524

§ 2:525

§ 2:526
§ 2:527
§ 2:528
§ 2:529

Liability on breach of warranty against
encumbrances—Cancellation of sale
Warranty against encumbrances excluded

3. Warranty Against Infringement

a. In General
Discussion of code provision

b. Sales Agreement Provisions

Seller’s warranty against patent and trademark
infringement

Seller’s warranty against patent and trademark
infringement—Indemnification of buyer

Seller’s warranty against patent and trademark
infringement—Defense by seller of patent
infringement actions

Seller’s warranty against patent and trademark
infringement—Seller as merchant

Seller’s warranty against patent and trademark
infringement—Seller as nonmerchant

Seller’s exclusion of warranty

Seller’s exclusion of warranty—No knowledge of
third party claims

Buyer’s warranty against patent and trademark
infringement—Indemnification of seller

c. Forms

Demand—Buyer to relinquish control of
infringement action

EXPRESS WARRANTIES BY
AFFIRMATION, PROMISE, DESCRIPTION
AND SAMPLE [U.C.C. § 2-313]

1. Generally

a. In General

Discussion of code provision

b. Sales Agreement Provisions

Express warranty

Express warranty—Short form

Declaration of warranty—Specifications

Declaration of warranty—Limited product
warranty

XXVil
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§ 2:530 Declaration of warranty—Based on description

§ 2:531 Declaration of warranty—Based on description—
Grade specifications

§ 2:532 Declaration of warranty—Based on description—
Catalog specifications

§ 2:533 Declaration of warranty—Based on sample or
model

§ 2:534 Declaration of warranty—Based on sample or
model—In buyer’s possession

§ 2:535 Declaration of warranty—Based on sample or
model—Attached as exhibit

§ 2:536  Identification of sample or model

§ 2:537 Damage or destruction of sample or model—
Option to cancel

§ 2:538 Damage or destruction of sample or model—
Description sufficient to determine identity and
characteristics of goods

§ 2:539 Damage or destruction of sample or model—
Description sufficient to determine identity and
characteristics of goods—Parol evidence
admissible

§ 2:540 Sample or model as approximation of goods
§ 2:541 Warranty as to future sample or model

c. Product Manufacturing Agreements

§ 2:542 Warranties in a product manufacturing
agreement

2. Particular Express Warranties
a. In General
§ 2:543 Discussion of code provision
b. Sales Agreement Provisions

§ 2:544  Quality and origin of goods—Manufactured
products

§ 2:545 Quality and origin of goods—Farm products

§ 2:546 Condition of goods

§ 2:547 Condition of goods—Aircraft

§ 2:548 Condition of goods—Seeds

§ 2:549 Compliance with pure food laws

§ 2:550 Weight per container

§ 2:551 Price of goods

§ 2:552  Performance of goods

XXVviii
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§ 2:559
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§ 2:561

§ 2:562

§ 2:563

N.

§ 2:564
§ 2:565

§ 2:566

§ 2:567
§ 2:568

§ 2:569
§ 2:570
§ 2:571
§ 2:572
§ 2:573

Performance of goods—Parts manufactured by
others excluded

Performance—Opinion

Performance—Expectation

Value of goods

Assembly of goods

Installed equipment

Equipment

Air conditioner

Performance of seller to be to satisfaction of
third party

Performance of seller to be to satisfaction of
third party—Breeding capacity of animal

Performance of seller to be to satisfaction of
third party—Imported motor vehicle

OBLIGATIONS TO REMOTE PURCHASING
[U.C.C. §§ 2-313A, 2-313B]

1. Generally

Discussion of code provisions
Obligation to remote purchaser accompanying
goods

IMPLIED WARRANTIES OF
MERCHANTABILITY AND USAGE OF
TRADE OR COURSE OF DEALING [U.C.C.
§ 2-314]

1. Warranty of Merchantability
a. In General
Discussion of code provision
b. Sales Agreement Provisions

Code warranty of merchantability

Code warranty of merchantability—With
expansion of coverage

Secondhand and used goods

Trade acceptability

Trade acceptability—Fair average quality

Fungible goods

Fitness for ordinary purpose

XXIX
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§ 2:575
§ 2:576

§ 2:577

§ 2:578
§ 2:579

§ 2:580
§ 2:581

§ 2:582

§ 2:583
§ 2:584

§ 2:585

§ 2:586
§ 2:587

§ 2:588

§ 2:589

§ 2:590
§ 2:591
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Fitness for ordinary purpose—Description of
purpose

Uniformity of goods

Uniformity of goods—Variation of weight
allowed

Uniformity of goods—Variation of breakage and
spoilage allowed

Packaging and labeling of goods

Packaging and labeling of goods—Goods
intended for particular trade

Packaging and labeling of goods—Substitution of
equivalent performance

Packaging and labeling of goods—Truth in
labeling—Required labeling

Packaging and labeling of goods—Truth in
labeling—All labeling

c. Notice Forms

Breach of warranty of merchantability
Breach of warranty of merchantability—
Rejection of goods

2. Warranty Through Course of Dealing or
Usage of Trade
a. In General

Discussion of code provision

b. Sales Agreement Provisions

Usage of trade
Course of dealings—With time limitation

c. Notice Forms
Breach of warranty implied

IMPLIED WARRANTY OF FITNESS FOR
PARTICULAR PURPOSE [U.C.C. § 2-315]
1. In General

Discussion of code provision

2. Sales Agreement Provisions

Warranty of fitness for particular purpose

Warranty of fitness for particular purpose—
Short form
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§ 2:592

§ 2:593

§ 2:594
§ 2:595

§ 2:596
§ 2:597
§ 2:598

§ 2:599
§ 2:600
§ 2:601
§ 2:602
§ 2:603
§ 2:604
§ 2:605
§ 2:606
§ 2:607
§ 2:608
§ 2:609
§ 2:610
§ 2:611

§ 2:612
§ 2:613

Conditional warranty of fitness for a particular
purpose

3. Notice Forms

Breach of warranty

EXCLUSION, DISCLAIMER OR
MODIFICATION OF WARRANTY [U.C.C. § 2-
316]

1. In General

Discussion of code provision
Form drafting guide

2. Sales Agreement Provisions

a. Exclusion of Warranties

Statement as warranty

Model or sample as warranty

Model or sample as warranty—Conformity to
sample or model

Exclusion of warranties except that items
described are items purchased

Fitness for any purpose

Merchantability and fitness for any purpose

Merchantability and fitness for particular
purpose—Except written warranties

Merchantability and fitness for any purpose—
Warranty of title and certain defects

Compliance with safety code or regulation

Examination of goods

Examination of goods—Buyer’s acknowledgment
of inspection

Examination of goods—Sale on condition that
buyer examine goods

Examination of goods—Buyer’s refusal to inspect

b. Disclaimer of Warranties

Quality of goods

Quality of goods—Buyer with special skill and
knowledge of equipment purchased

Quality of goods—Seeds

Implied warranties

Implied warranties—No indemnification of

XXX1
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§ 2:615

§ 2:616
§ 2:617
§ 2:618

§ 2:619
§ 2:620

§ 2:621

§ 2:622
§ 2:623
§ 2:624
§ 2:625

§ 2:626
§ 2:627

§ 2:628

§ 2:629
§ 2:630
§ 2:631
§ 2:632
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buyer against intellectual property
infringement

Implied warranties—Limitation of liability

Implied warranties—Purchaser fails to perform
duties

Implied warranties—Obligations covered by
warranty

Implied warranties—Goods sold “as is”

Altered, repaired or misused goods

Term “guaranty” specifically used

Performance of goods

c. Disclaimer of Consequential Damages
Limitation of liability

CUMULATION AND CONFLICT OF
WARRANTIES EXPRESS AND IMPLIED
[U.C.C. § 2-317]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Priority of warranties

Priority of warranties—Specified warranty to
prevail

Priority of warranties—Specific warranty as
description

Warranties cumulative

Seller’s general quality to other buyers to control

THIRD-PARTY BENEFICIARIES OF
WARRANTIES EXPRESS OR IMPLIED
[U.C.C. § 2-318]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Third-party beneficiaries excluded
Designation of third-party beneficiaries
Buyer’s household, family and guests
Purchasers from buyer
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§ 2:633 Purchasers from buyer—Limited duration of
liability

§ 2:634 Purchasers from buyer—Goods purchased in
original or unbroken container

§ 2:635 Purchasers from buyer—Buyer’s employees

T. F.O.B.AND FA.S. TERMS [U.C.C. § 2-319]
1. In General

§ 2:636  Discussion of code provision
§ 2:637 Form drafting guide

2. Sales Agreement Provisions

§ 2:638 F.O.B. and F.A.S. as price terms

§ 2:639 F.O.B. and FA.S. as delivery terms—Modified as
to risk

§ 2:640 F.O.B. and F.A.S. as delivery terms—Modified as
to expenses

§ 2:641 Mandatory tender of goods regardless of F.O.B.
or F.A.S. terms

§ 2:642 Tender of goods or document of title regardless
of F.O.B. or F.A.S. terms

3. Notice Forms

§ 2:643 Failure to furnish shipping instructions

U. C.ILF. AND C. & F. TERMS [U.C.C. § 2-320]
1. Generally
a. In General
§ 2:644 Discussion of code provision
b. Sales Agreement Provisions

§ 2:645 Insurance requirements

§ 2:646 Insurance requirements—Special conditions
where goods to be carried by ship

§ 2:647 Expansion of C.L.LF. and C. & F. terms
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§ 2:649
§ 2:650
§ 2:651
§ 2:652

§ 2:653
§ 2:654

§ 2:655

§ 2:656
§ 2:657

§ 2:658

§ 2:659
§ 2:660

§ 2:661
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2. C.LF.or C. & F.; “Net Landed Weights”;
“Payment on Arrival”; Warranty of
Condition on Arrival [U.C.C. § 2-321]

a. In General
Discussion of code provision
b. Sales Agreement Provisions

Price determinations—Net landed weight

Price determinations—Condition of goods on
arrival

Price determinations—Condition of goods on
arrival—Arbitration of disputed price
adjustment

Price determinations—Condition of goods on
arrival—Without inspection

Price determinations—Lost goods

Warranty of condition of goods on arrival

DELIVERY “EX SHIP” [U.C.C. § 2-322]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Delivery “ex ship”
Buyer’s option when goods subject to lien

FORM OF BILL OF LADING REQUIRED IN
OVERSEAS SHIPMENT [U.C.C. § 2-323]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Overseas F.O.B. as a pricing term
Specification of overseas shipment

“NO ARRIVAL, NO SALE” TERM [U.C.C. § 2-
324]

1. In General

Discussion of code provision



DEFAULT

2. Sales Agreement Provisions

§ 2:662  Proof of shipment required
§ 2:663 Nonconformity determined by buyer
§ 2:664 Deterioration of goods

3. Receipt Forms
§ 2:665 Carrier’s delivery receipt to seller
4. Notice Forms

§ 2:666 Arrival of goods at carrier’s facility

§ 2:667 Delivery at place other than original destination
§ 2:668 Goods lost in transit

§ 2:669 Buyer’s demand for inspection

§ 2:670 Election to avoid contract

§ 2:671 Acceptance of nonconforming goods with
allowance

Y. FAILURE TO PAY BY AGREED LETTER OF
CREDIT [U.C.C. § 2-325]

1. In General
§ 2:672 Discussion of code provision
2. Sales Agreement Provisions

§ 2:673 Time limitation for furnishing letter of credit
§ 2:674 Payment on dishonor of letter of credit
§ 2:675 Foreign letter of credit

3. Notice Forms
§ 2:676 Letter of credit dishonored

Z. SALE ON APPROVAL AND SALE OR
RETURN [U.C.C. § 2-326]

1. In General
§ 2:677 Discussion of code provision
2. Sales Agreement Provisions

§ 2:678 Sale or return

§ 2:679 Sale or return—Short form

§ 2:680 Sale or return—Buyer’s right to inspect goods
§ 2:681 Sale on approval

XXXV
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§ 2:682 Sale on approval—Trial period

§ 2:683 Sale on approval—Right to return goods if
unsatisfied

§ 2:684 Sale on approval—Right to return goods if
unsatisfied—Partial return

§ 2:685 Sale on approval—Right to return goods if
unsatisfied—Place and manner of return

§ 2:686 Sale on approval—Right to return goods if
unsatisfied—Refund of deposit

§ 2:687 Sale on approval—Right to cancel if unsatisfied
§ 2:688 Time for approval

§ 2:689 Time for approval—Option to approve
commercial units

§ 2:690 Time for approval—Retention of title pending
approval

3. Agreement Forms

§ 2:691 Sale on consignment
§ 2:692 Sale on consignment—Term agreement

§ 2:693 Recognition of seller’s property interest by
consignee’s landlord

AA. SPECIAL INCIDENTS OF SALE ON
APPROVAL OR SALE OR RETURN [U.C.C.
§ 2-327]

1. In General
§ 2:694 Discussion of code provision
2. Sales Agreement Provisions

§ 2:695 Transfer of title and risk of loss on execution of
agreement

§ 2:696 Failure to seasonably notify of rejection
§ 2:697 Partial acceptance
§ 2:698 Risk of loss—Seller

§ 2:699 Risk of loss—Transfer of risk on delivery to
carrier

§ 2:700 Risk of loss—Transfer of risk on delivery to
carrier—Reconditioning expenses

§ 2:701 Risk of loss—Transfer of risk on delivery to
carrier—Unseasonable return

XXXVi



DEFAULT

BB. SALE BY AUCTION [U.C.C. § 2-328]
1. In General

§ 2:702 Discussion of code provision

2. Sales Agreement Provisions

§ 2:703 Agreement between owner and auctioneer

§ 2:704 Sale without reserve

§ 2:705 Deposit required

§ 2:706 Deposit as liquidated damages

§ 2:707 Payment of balance of bid

§ 2:708 Seller’s right to bid

§ 2:709  Auction agreement terms binding on buyer

§ 2:710 Auctioneer’s warranty

§ 2:711  Auctioneer’s warranty—Catalog references not
warranty

§ 2:712 Sale without warranty

§ 2:713 Resale on buyer’s default

3. Notice Forms

§ 2:714 Resale of auctioned goods
§ 2:715 Bidder’s acknowledgment of purchase at auction

V. TITLE, CREDITORS AND GOOD FAITH
PURCHASERS

A. IN GENERAL

§ 2:716  Scope of division
§ 2:717 Form drafting guide

B. PASSING OF TITLE; RESERVATION FOR
SECURITY [U.C.C. § 2-401]

1. In General

§ 2:718 Discussion of code provision
2. Sales Agreement Provisions

§ 2:719 Identification of goods

§ 2:720 Time and place of shipment

§ 2:721 Place of delivery

§ 2:722 Tender to carrier for domestic shipments;
delivery at destination for foreign shipments

§ 2:723  Specified event

XXXVil



§2:724
§ 2:725

§ 2:726

§ 2:727
§ 2:728

WorkING CoPY FOR PUBLICATION UNKNOWN

Execution of sales agreement
Revesting of title

POWER TO TRANSFER; GOOD FAITH
PURCHASER OF GOODS; “ENTRUSTING”
[U.C.C. § 2-403]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Transfer—Full interest
Transfer—Partial interest

VI. PERFORMANCE UNDER SALES
AGREEMENT

A.

§ 2:729
§ 2:730

B.

§ 2:731

§ 2:732
§2:733

§ 2:734

§ 2:735

§ 2:736

XXXViil

IN GENERAL

Scope of division
Form drafting guide

INSURABLE INTEREST IN GOODS;
MANNER OF IDENTIFICATION OF GOODS
[U.C.C. § 2-501]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Unilateral identification prohibited
Identification of crops

3. Notice Forms
Identification of goods

RIGHTS OF BUYER TO GOODS ON
INSOLVENCY OF SELLER [U.C.C. § 2-502]

1. In General
Discussion of code provision

2. Notice Forms
Demand for goods held by receiver



DEFAULT
§ 2:737

§ 2:738
§ 2:739
§ 2:740
§ 2:741

§ 2:742
§ 2:743

§ 2:744
§ 2:745

D.

§ 2:746

§ 2:747
§ 2:748
§ 2:749
§ 2:750

§ 2:751
§ 2:752
§ 2:753
§ 2:754
§ 2:755
§ 2:756

§ 2:757
§ 2:758

§ 2:759

Demand for goods held by receiver—Identified
goods

Denial of right to goods—No sales agreement

Denial of right to goods—Statute of frauds

Denial of right to goods—No payment

Denial of right to goods—Payment credited to
another account

Denial of right to goods—Seller not insolvent

Denial of right to goods—Insolvency after receipt
of installment payment

Denial of right to goods—Goods not identified

Denial of right to goods—Nonconforming goods

TENDER OF DELIVERY BY SELLER [U.C.C.

§ 2-503]
1. In General
Discussion of code provision

2. Sales Agreement Provisions

Time for delivery

Delivery to carrier

Shipment by seller

Delivery without moving goods—Document of
title

Bailee’s acknowledgment of right to possession
of the goods

Notice of readiness to perform
Right to withhold further deliveries

3. Notice Forms

Bailee’s acknowledgment of right to possession

Bailee’s acknowledgment of right to possession—
Storage charges

Delivery instructions to bailee

Objection to document of title

Objection to document of title—Bailee’s
repudiation

SHIPMENT BY SELLER [U.C.C. § 2-504]

1. In General

Discussion of code provision

XXXIX



§ 2:760
§ 2:761
§ 2:762
§ 2:763
§ 2:764

§ 2:765
§ 2:766

§ 2:767

§ 2:768

§ 2:769

§ 2:770

§ 2:771

§ 2:772

§ 2:773

x1

WorkING CoPY FOR PUBLICATION UNKNOWN

2. Sales Agreement Provisions

Contract for transportation
Instructions nonexclusive

Routing and payment

Pro rata payments

Packing instructions for shipments

3. Notice Forms

Shipment of goods
Breach of shipment duties

SHIPMENT BY SELLER UNDER
RESERVATION [U.C.C. § 2-505]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Shipment without reservation of security
interest

Shipment without reservation of security
interest—Liability for improperly reserved
security interest

RIGHTS OF FINANCING AGENCY [U.C.C.
§ 2-506]

1. In General

Discussion of code provision

2. Financing Agency Agreement Provisions

Seller’s warranty

EFFECT OF TENDER BY SELLER,;
DELIVERY ON CONDITION [U.C.C. § 2-507]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Goods delivered without payment



DEFAULT

L.

§ 2:774

§ 2:775
§ 2:776

§ 2:777
§ 2:778
§ 2:779
§ 2:780
§ 2:781

§ 2:782

§ 2:783
§2:784
§ 2:785

§ 2:786

§ 2:787
§ 2:788

§ 2:789

CURE BY SELLER OF IMPROPER TENDER
OR DELIVERY; REPLACEMENT [U.C.C. § 2-
508]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Time limitation for notice of intention to cure
Buyer’s duty to inspect, seller’s right to cure

3. Notice Forms

Intention to cure

Cure of improper tender

Extension of time to cure—Request
Extension of time to cure—Granted

Extension of time to cure—Requested period
shortened

RISK OF LOSS IN ABSENCE OF BREACH
[U.C.C. § 2-509]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Time risk of loss passes
Divided between parties
Divided between parties—Insurance coverage

EFFECT OF BREACH ON RISK OF LOSS
[U.C.C. § 2-510]

1. In General
Discussion of code provision
2. Notice Forms

Risk of loss on seller when improper tender of
goods

Risk of loss on seller when improper tender of
goods—Insurance procured at seller’s expense

Revocation of acceptance—Risk of loss covered
by insurance

xli



§ 2:790

§ 2:791
§ 2:792
§ 2:793
§ 2:794
§ 2:795
§ 2:796
§ 2:797

§ 2:798

§ 2:799

§ 2:800
§ 2:801
§ 2:802
§ 2:803

§ 2:804

§ 2:805

§ 2:806

xlii
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Revocation of acceptance—Uninsured risk of loss
on buyer

TENDER OF PAYMENT B
PAYMENT BY CHECK [U.

1. In General
Discussion of code provision

Y BUYER,;
C.C. § 2-511]

2. Sales Agreement Provisions

Payment in advance

Payment in advance—Exception for credit or
delivery in installments

Payment in advance—Negotiable instrument
honored

Receipt of goods

Medium of payment

Medium of payment—Commercial paper
conditional payment

Deposit required

PAYMENT BY BUYER BEFORE
INSPECTION [U.C.C. § 2-512]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Payment before inspection

Right to inspect deferred

Right to inspect deferred—Patent nonconformity
Right to inspect deferred—Documentary sale

3. Notice Forms
Rejection of goods

RIGHT OF BUYER TO INSPECTION OF
GOODS [U.C.C. § 2-513]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Inspection prior to payment—On arrival of
goods



DEFAULT
§ 2:807
§ 2:808
§ 2:809
§ 2:810
§ 2:811
§ 2:812
§ 2:813
§ 2:814
§ 2:815
§ 2:816
§ 2:817
§ 2:818

§ 2:819
§ 2:820

§ 2:821

0.

§ 2:822

§ 2:823
§ 2:824
§ 2:825

§ 2:826

§ 2:827

Inspection prior to payment—Within specified
time after arrival

Inspection prior to payment—Documentation of
shortage or damage

Inspection prior to payment—Option to inspect
at seller’s or buyer’s facilities

Right of buyer to inspect goods—Option to
inspect at factory of seller or to receive certified
report

Manner of inspection

Manner of inspection—Inspection at point of
shipment

Manner of inspection—Visual inspection

Manner of inspection—Third party

Manner of inspection—Experts

Manner of inspection—Sampling and testing

Manner of inspection—Agreed manner
nonexclusive

Transfer of risk of loss and title after inspection

Notice of claim for damages

Preliminary inspection

3. Notice Forms
Memorandum of delivery

WHEN DOCUMENTS DELIVERABLE ON
ACCEPTANCE; WHEN ON PAYMENT
[U.C.C. § 2-514]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Delivery of document on acceptance of draft
Tender of shipping documents as delivery
Payment on receipt of documents

PRESERVING EVIDENCE OF GOODS IN
DISPUTE [U.C.C. § 2-515]

1. In General

Discussion of code provision

2. Sales Agreement Provisions
Time for inspection
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§ 2:828
§ 2:829
§ 2:830

§ 2:831

VIL.

A.

§ 2:832
§ 2:833

B.

§ 2:834

§ 2:835

§ 2:836
§ 2:837

§ 2:838

§ 2:839
§ 2:840
§ 2:841

§ 2:842
§ 2:843

xliv
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Parties present at inspection
Judicial discovery procedure after inspection
Third-person inspection

3. Notice Forms

Demand for evidentiary inspection

BREACH, REPUDIATION AND EXCUSE

IN GENERAL

Scope of division
Form drafting guide

RIGHT OF BUYER ON IMPROPER
DELIVERY [U.C.C. § 2-601]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Acceptance or rejection of nonconforming or
improperly delivered goods

Expenses of partial acceptance

Liquidated damages for goods not conforming to
specifications

MANNER AND EFFECT OF REJECTION
[U.C.C. § 2-602]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Time for rejection and notice
Time for holding rejected goods

Time for holding rejected goods—Procedure
following rejection of goods

3. Notice Forms

Acceptance or rejection
Buyer’s rejection of delivery of goods



DEFAULT

D.

§ 2:844

§ 2:845
§ 2:846
§ 2:847
§ 2:848

§ 2:849
§ 2:850

§ 2:851

§ 2:852

§ 2:853
§ 2:854

§ 2:855

§ 2:856
§ 2:857
§ 2:858
§ 2:859
§ 2:860

DUTIES OF MERCHANT BUYER’S AS TO
REJECTED GOODS [U.C.C. § 2-603]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Seller’s instructions

Seller’s instructions—Untimely instructions
Resale

Resale—Indemnity bond

3. Notice Forms

Report of resale—Private sale
Report of resale—Public auction

OPTIONS OF BUYER AS TO SALVAGE OF
REJECTED GOODS [U.C.C. § 2-604]

1. In General

Discussion of code provision

2. Sales Agreement Provisions
Salvage options

3. Notice Forms

Storage of goods
Return of goods

WAIVER OF OBJECTIONS OF BUYER BY
FAILURE TO PARTICULARIZE [U.C.C. § 2-
605]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Merchant

Nonmerchant
Nonmerchant—Status specified
Definition—Reasonable inspection
Definition—Curable defect

xlv



§ 2:861

§ 2:862
§ 2:863

§ 2:864

§ 2:865
§ 2:866
§ 2:867

§ 2:868

§ 2:869

§ 2:870
§ 2:871

§ 2:872
§ 2:873
§ 2:874
§ 2:875
§ 2:876

§ 2:877
§ 2:878

xlvi
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Payment against documents

3. Notice Forms

Request for specification of defects
Buyer’s full and final statement of defects

WHAT CONSTITUTES ACCEPTANCE OF
GOODS [U.C.C. § 2-606]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Use after designated time
Use without notice of rejection
Correction efforts

3. Notice Forms

Acceptance of nonconforming goods not waiver of
contract term

EFFECT OF ACCEPTANCE; NOTICE OF
BREACH; BURDEN OF ESTABLISHING
BREACH AFTER ACCEPTANCE; NOTICE
OF CLAIM OR LITIGATION TO PERSON
ANSWERABLE OVER [U.C.C. § 2-607]

1. In General

Discussion of code provision
2. Sales Agreement Provisions

Effect of acceptance

Notice of breach of agreement—After arrival and
examination

Notice of breach of agreement—Use of goods

Notice of breach of agreement—Test of goods

Notice of breach of warranty—Specified period

Notice of breach of warranty—Waiver

Notice of breach of warranty—Right of
substitution

Burden of establishing breach

Burden of establishing breach—Notice of claim
or litigation



DEFAULT

§ 2:879
§ 2:880
§ 2:881
§ 2:882

§ 2:883
§ 2:884

L.

§ 2:885

§ 2:886
§ 2:887

§ 2:888
§ 2:889

§ 2:890

§ 2:891
§ 2:892
§ 2:893
§ 2:894
§ 2:895

§ 2:896

3. Notice Forms

Breach of warranty and cancellation of contract
of sale

Revocation of acceptance—Failure to cure

Revocation of acceptance—Defective goods

Revocation of acceptance—Breach of contract
after acceptance by buyer

Litigation pending—Tender of defense by buyer

Litigation pending—Demand for tender by seller

REVOCATION OF ACCEPTANCE IN WHOLE
OR IN PART [U.C.C. § 2-608]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Time and notice of revocation
Revocation prohibited

3. Notice Forms

Revocation of acceptance
Revocation untimely

RIGHT TO ADEQUATE ASSURANCE OF
PERFORMANCE [U.C.C. § 2-609]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Time for demand of assurance
Grounds for insecurity
Indemnity bond

3. Notice Forms

Demand for adequate assurance of
performance—Buyer

Demand for adequate assurance of
performance—Seller

Demand for adequate assurance of
performance—Seller—After reports of breach
by other customers

xlvii



§ 2:897

§ 2:898

§ 2:899

§ 2:900
§ 2:901
§ 2:902
§ 2:903

§ 2:904

§ 2:905

§ 2:906
§ 2:907
§ 2:908

§ 2:909

§ 2:910
§2:911
§ 2:912
§ 2:913

xlviii
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Demand for adequate assurance of
performance—Seller—After reports of breach
by affiliate

To delegatee; failure to provide adequate
assurance of performance

ANTICIPATORY REPUDIATION [U.C.C. § 2-
610]

1. In General
Discussion of code provision
2. Notice Forms

Intention to await retraction

Failure to provide adequate assurance
Intention to exercise remedies

Notice on buyer’s failure to perform

RETRACTION OF AN ANTICIPATORY
REPUDIATION [U.C.C. § 2-611]

1. In General

Discussion of code provision

2. Supplementary Agreement Forms
Amended performance dates

3. Notice Forms

Retraction of anticipatory repudiation
Rejection of retraction
Conditional acceptance of retraction

INSTALLMENT AGREEMENT; BREACH
[U.C.C. § 2-612]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Delivery of goods

Delivery of goods—Short form
Acceptance of nonconforming installment
Failure to accept complete instalment



DEFAULT

§2:914 Payment

§ 2:915 Buyer’s acceptance of nonconforming goods with
reservation of right to damages

N. CASUALTY TO IDENTIFIED GOODS [U.C.C.
§ 2-613]

1. In General
§ 2:916 Discussion of code provision
2. Sales Agreement Provisions

§ 2:917 Casualty to goods
§ 2:918 Procedures on casualty

3. Notice Forms

§ 2:919 Total loss

§ 2:920 Election to avoid contract

§ 2:921 Partial loss

§ 2:922 Partial loss—Acceptance with allowance

§ 2:923 Partial loss—Acceptance with allowance—
Allowance undetermined

§ 2:924 Demand for inspection

O. SUBSTITUTED PERFORMANCE [U.C.C. § 2-
614]

1. In General
§ 2:925 Discussion of code provision
2. Sales Agreement Provisions

§2:926 Shipment

§ 2:927 Payment

§ 2:928 Costs

§ 2:929 Reasonable delay

§ 2:930 Prescribed manner of substituted performance
as to delivery

§ 2:931 Exclusion of substitute performance
3. Notice Forms
§ 2:932  Offer of substitute performance

xlix



§ 2:933

§ 2:934
§ 2:935
§ 2:936
§ 2:937

§ 2:938

§ 2:939
§ 2:940
§ 2:941
§ 2:942
§ 2:943

§ 2:944

§ 2:945

§ 2:946
§ 2:947
§ 2:948
§ 2:949
§ 2:950

VIII.

A.

§ 2:951
§ 2:952

1

WorkING CoPY FOR PUBLICATION UNKNOWN

EXCUSE BY FAILURE OF PRESUPPOSED
CONDITION [U.C.C. § 2-615]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Exclusion of right to claim excuse
Impossibility of performance
Increase in price of raw material

Allocation among customers for partial
disablement
Time for notice

3. Notice Forms

Release from agreement for total incapacity
Nonacceptance due to government regulation
Nondelivery due to government regulation
Allocation of productive capacity

Objection to claimed excuse

PROCEDURE ON NOTICE CLAIMING
EXCUSE [U.C.C. § 2-616]

1. In General

Discussion of code provision

2. Sales Agreement Provisions
Proration for specified contingencies
3. Notice Forms

Objection to claimed excuse

Acceptance of modification

Acceptance of modification—Partial acceptance
Rejection of modification

Lapse of agreement

REMEDIES OF BUYER AND SELLER
IN GENERAL

Scope of division
Form drafting guide



DEFAULT

B. REMEDIES FOR BREACH OF
COLLATERAL AGREEMENT NOT
IMPAIRED [U.C.C. § 2-701]

1. In General
§ 2:953 Discussion of code provision
2. Sales Agreement Provisions

§ 2:954 Preservation of rights under collateral
agreements—In general

§ 2:955 Preservation of rights under collateral
agreements—Specific agreement

C. REMEDIES OF SELLER ON DISCOVERY
OF INSOLVENCY OF BUYER [U.C.C. § 2-
702]

1. In General
§ 2:956 Discussion of code provision
2. Sales Agreement Provisions

§ 2:957 Insolvency defined

§ 2:958 Cancellation

§ 2:959 Cash on delivery

§ 2:960 Cash on delivery—Insecurity of seller
§ 2:961 Declaration of solvency

3. Notice Forms

§ 2:962 Suspension of credit

§ 2:963 Suspension of credit—Cash on delivery

§ 2:964 Cash on delivery—Assurances of performance
§ 2:965 Return of goods

§ 2:966 Return of goods—Via seller’s agents

§ 2:967 Return of goods—After bankruptcy action filed
§ 2:968 Denial of insolvency

§ 2:969 Inability to return goods—Goods resold to good-
faith purchaser

§ 2:970 Inability to return goods—Intervention of third-
party rights

§ 2:971 Rejection of demand for return of goods



§ 2:972

§ 2:973
§ 2:974
§ 2:975

§ 2:976

§ 2:977

§ 2:978

§ 2:979

§ 2:980

§ 2:981

§ 2:982
§ 2:983
§ 2:984

§ 2:985
§ 2:986

§ 2:987

lii

WorkING CoPY FOR PUBLICATION UNKNOWN

REMEDIES OF SELLER IN GENERAL
[U.C.C. § 2-703]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Election of remedies

Election of remedies—Repurchase of inventory

Termination or extension of deliveries on failure
to take quantity ordered

Cancellation of undelivered portions on default
in payment

Cancellation of undelivered portions on default
in payment—Instalment shipments deferred
until default corrected

Cumulative remedies
3. Notice Forms

Withholding of deliveries pending assurance of
performance

Cancellation of agreement

RIGHT OF SELLER TO IDENTIFY GOODS
TO THE AGREEMENT
NOTWITHSTANDING BREACH OR TO
SALVAGE UNFINISHED GOODS [U.C.C. § 2-
704]

1. In General
Discussion of code provision
2. Notice Forms

Identification of goods to agreement
Resale of unfinished goods

Resale of unfinished goods—Request for
corrective action or alternative instructions

Intention to complete manufacture of goods

Intention to complete manufacture of goods—
Request for alternative proposal

Completion of manufacture of goods



DEFAULT

F.

§ 2:988
§ 2:989
§ 2:990

§ 2:991

§ 2:992
§ 2:993

§ 2:994

§ 2:995
§ 2:996

§ 2:997
§ 2:998

§ 2:999

§ 2:1000
§ 2:1001
§ 2:1002

H.

§ 2:1003

§ 2:1004

STOPPAGE BY SELLER OF DELIVERY IN
TRANSIT OR OTHERWISE [U.C.C. § 2-705]

1. In General

Discussion of code provision

2. Notice Forms

To carrier or bailee—Stop delivery order

To carrier or bailee—Goods held pursuant to
negotiable document of title stop delivery order

To carrier or bailee—Goods held pursuant to
negotiable document of title stop delivery
order—Goods held pursuant to nonnegotiable
bill of lading stop delivery order

To buyer—Delivery stopped

To seller—Failure to stop delivery

RESALE BY SELLER INCLUDING
AGREEMENT FOR RESALE [U.C.C. § 2-706]
1. In General

Discussion of code provision

2. Sales Agreement Provisions

Provision of sales agreement—Resale of goods—
Restriction on resale without notice

Public sale

Seller as buyer’s agent

Unpurchased goods

3. Notice Forms

Intention to resell goods—Private sale
Intention to resell goods—Public sale
Report of resale

Report of resale—Objection to resale

PERSON IN THE POSITION OF SELLER
[U.C.C. § 2-707]

1. In General
Discussion of code provision
2. Sales Agreement Provisions

Seller’s agent

liii
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§ 2:1005 Holder of security interest
§ 2:1006 Buyer
§ 2:1007  Third persons

I. DAMAGES OF SELLER FOR
NONACCEPTANCE OR REPUDIATION
[U.C.C. § 2-708]

1. In General
§ 2:1008 Discussion of code provision
2. Sales Agreement Provisions

§ 2:1009 Price differential

§ 2:1010 Price differential—Profits, incidental and
consequential damages excluded

§ 2:1011  Lost profit

§ 2:1012  Seller’s profit excluded

§ 2:1013  Seller’s profit excluded—Profits, incidental and
consequential damages excluded

J. ACTION FOR THE PRICE [U.C.C. § 2-709]

1. In General

§ 2:1014 Discussion of code provision
2. Sales Agreement Provisions

§ 2:1015 Goods nonresalable due to special design
3. Notice Forms

§ 2:1016 Demand for agreement price
§ 2:1017 Demand for agreement price—ODbjection to
demand

K. INCIDENTAL AND CONSEQUENTIAL
DAMAGES OF SELLER [U.C.C. § 2-710]

1. In General
§ 2:1018 Discussion of code provision
2. Sales Agreement Provisions

§ 2:1019 Incidental damages
§ 2:1020 Incidental damages—Interest on damages
§ 2:1021 Consequential damages

liv



DEFAULT

L. BUYER'S REMEDIES IN GENERAL;
BUYER’S SECURITY INTEREST IN
REJECTED GOODS [U.C.C. § 2-711]

1. In General
§ 2:1022 Discussion of code provision
2. Sales Agreement Provisions

§ 2:1023 Rights and remedies of buyer

§ 2:1024 Cancellation of agreement—Upon seller’s
insolvency or appointment of receiver

§ 2:1025 Cancellation of agreement—Buyer’s reasonable
opinion that seller’s ability to perform is in
danger or impaired

§ 2:1026 Cancellation of agreement—Rights and
remedies preserved

3. Notice Forms

§ 2:1027 Cancellation of agreement

§ 2:1028 Cancellation of agreement—Action for breach
preserved
§ 2:1029 Claim of security interest in goods

M. COVER; PROCUREMENT BY BUYER OF
SUBSTITUTE GOODS [U.C.C. § 2-712]

1. In General
§ 2:1030 Discussion of code provision
2. Sales Agreement Provisions

§ 2:1031 Right to effect cover

§ 2:1032 Right to effect cover—Liability for damages
incurred

§ 2:1033 Right to effect cover—Exclusive remedy of
buyer

§ 2:1034 Failure to effect cover

§ 2:1035 Failure to effect cover—No right to cover

§ 2:1036 Failure to effect cover—Damages if buyer
covers

3. Notice Forms

§ 2:1037 Purchase of covering goods
§ 2:1038 Intention to cover

v



N.

§ 2:1039

§ 2:1040
§ 2:1041

0.

§ 2:1042

§2:1043
§ 2:1044
§ 2:1045

§ 2:1046

P.

§ 2:1047

§ 2:1048
§ 2:1049
§ 2:1050
§ 2:1051

§ 2:1052

§ 2:1053

Ivi
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DAMAGES OF BUYER FOR NONDELIVERY
OR REPUDIATION [U.C.C. § 2-713]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Measure of damages

Measure of damages—Determination of market
price

DAMAGES OF BUYER FOR BREACH
REGARDING ACCEPTED GOODS [U.C.C.
§ 2-714]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Measure of damages—Nonconforming goods
Measure of damages—Breach of warranty

Measure of damages—Breach of warranty—
Special damages

Buyer’s option to cancel

INCIDENTAL AND CONSEQUENTIAL
DAMAGES OF BUYER [U.C.C. § 2-715]

1. In General

Discussion of code provision

2. Sales Agreement Provisions

Incidental damages

Consequential damages

Consequential damages—Commercial loss

Consequential damages—Exclusion of
incidental and consequential damages

Consequential damages—Indemnification of
buyer by seller

Buyer’s right to cover—Defining incidental and
consequential damages



DEFAULT

Q.

§ 2:1054
§ 2:1055
§ 2:1056
§ 2:1057

R.

§ 2:1058

§ 2:1059
§ 2:1060

S.

§2:1061
§ 2:1062

§ 2:1063
§ 2:1064
§ 2:1065
§ 2:1066
§ 2:1067
§ 2:1068

§ 2:1069
§ 2:1070
§ 2:1071

§2:1072

SPECIFIC PERFORMANCE; BUYER’S
RIGHT TO REPLEVIN [U.C.C. § 2-716]

1. In General
Discussion of code provision
2. Sales Agreement Provisions
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security interest in accounts

Security agreement provision—Debtor to furnish
certified schedule of accounts receivable

Security agreement provision—Accounts with
United States

Security agreement provision—Qualified
accounts receivable

Security agreement provision—Payment to
secured party by account debtors

Security agreement provision—Payment to
secured party by account debtors—Delivery of
receipts by debtor

Security agreement provision—Payment to
secured party by account debtors—
Appointment of secured party as
attorney-in-fact

f. Instruments and Investment Property
as Collateral

Security agreement—Instruments and
investment property

Security agreement—Instruments and
investment property in brokerage account

Security agreement—Pledging shares of stock



DEFAULT

§ 9:151
§ 9:152
§ 9:153
§ 9:154

§ 9:155
§ 9:156

§ 9:157
§ 9:158

§ 9:159

§ 9:160

§ 9:161

§ 9:162

§9:163

§9:164
§ 9:165

§ 9:166

Security agreement—Promissory notes, deeds of
trusts, and land sale contracts

Pledge agreement—Money and investment
securities

Pledge—Investment securities

g. Chattel Paper

Collateral assignment of security agreement
Pledge of security agreement

Collateral assignment of security agreement
with attached guaranty

Collateral assignment of lease of goods
Pledge of multiple leases

h. Multiple Types of Collateral

Security agreement—All property and assets of
debtor, tangible, intangible, real, personal and
mixed

Security agreement—Multiple types of collateral
but excluding accounts of debtor

Security agreement—Accounts receivable, notes,
payments, inventory, equipment, goods,
merchandise, materials, goods in process, and
other tangible property, intangible property and
intellectual property

Security agreement—All personal property of
debtor including all automobiles, trucks, boats
and other rolling stock

Security agreement—Borrower and grantors of
credit agreement as grantors of security
interest in multiple types of collateral

i. Miscellaneous Security Agreement

Provisions
(1) Title to Collateral

Reservation of title in secured party—Proceeds
of sale of property

Reservation of title in secured party—Effect of
sale to third person

Reservation of title in secured party—
Notwithstanding delivery of possession to
debtor

ix



§ 9:167

§9:168
§9:169

§ 9:170
§9:171
§ 9:172
§ 9:173
§9:174
§ 9:175

§9:176
§9:177

§9:178
§9:179

§9:180
§9:181

§9:182
§9:183

§9:184
§ 9:185
§9:186

§ 9:187

§9:188
§9:189
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Reservation of title in secured party—Debtor to
list secured party as lienholder on certificates
of title

(2) Insurance

Casualty insurance

Casualty insurance—Normal and customary in
debtor’s business

Casualty insurance—Secured party entitled to
cancellation notice, authorized to act as
attorney for debtor

Casualty insurance—Loss payable clause

Casualty insurance—Right of secured party to
procure

Casualty insurance—Application of proceeds

Casualty insurance—Risk of loss on debtor

Insurance on life of debtor—Term

Insurance on life of debtor—Group

Insurance on life of debtor—Effect of disability
of debtor

(3) Waiver and Disclaimer

Limitation of effect of waiver

Limitation of effect of waiver—Continuation of
secured party’s rights

Failure to enforce right not to be construed as
waiver

Failure to require strict performance not to be
construed as waiver

Waiver not valid unless in writing

Waiver not valid unless in writing—Rights and
remedies not impaired by delay or omission

Failure to accelerate after default not to be
construed as waiver

Secured party may require subsequent strict
performance

Waiver of claims against secured party relating
to collateral

Debtor to secure disclaimer by owner of real
estate to which collateral attached

(4) Debts Secured

Blanket coverage of debts
Specified debt and other indebtedness



DEFAULT
§9:190
§ 9:191
§ 9:192

§9:193

§9:194

§ 9:195
§ 9:196
§ 9:197

§9:198
§ 9:199

§ 9:200
§ 9:201

§ 9:202
§ 9:203
§ 9:204
§ 9:205

§ 9:206

§ 9:207

§ 9:208

Default on other debts constitutes breach of
agreement

Specified debt and costs and expenses of
collection

Payment for goods purchased, and all other
existing and future obligations

Obligations under promissory note, loan
agreement and security agreement, plus future
indebtedness and advances

Obligations under promissory note, loan
agreement and security agreement, plus future
indebtedness and advances

(5) Construction of Security
Agreement

Conflict with other instruments

Effect of invalidity of particular provisions

Correction of errors and omissions by secured
party

Provision as to state law to govern security
agreement

Governing law; jurisdiction

Miscellaneous construction provisions

Miscellaneous construction provisions—No
discharge, waiver or estoppel

(6) Debtor

Representations and warranties of debtor

Debtor’s place of business

Debtor’s place of business—Change

Execution and delivery of financing statements
by debtor

Debtor to furnish certified copy of debtor’s
organization documents

ATTACHMENT OF SECURITY INTEREST,;
AFTER-ACQUIRED PROPERTY; FUTURE
ADVANCES [U.C.C. § 9-204]

1. In General
Discussion of code provision

2. After-Acquired Property Provisions
After-acquired property generally

X1
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§ 9:210
§ 9:211
§ 9:212

§ 9:213
§ 9:214
§ 9:215

§ 9:216
§ 9:217
§ 9:218
§ 9:219

§ 9:220
§ 9:221
§ 9:222
§ 9:223
§ 9:224
§ 9:225

§ 9:226

§ 9:227
§ 9:228

§ 9:229
§ 9:230

§ 9:231
§ 9:232

§ 9:233
§ 9:234
§ 9:235
§ 9:236
§ 9:237

xii

WorkING CoPY FOR PUBLICATION UNKNOWN

Specific property

Accounts receivable

Automobiles and parts

Automobiles and parts—All after-acquired goods
and chattels on premises

Commercial tort claims

Deposits, policies, and other kinds of intangibles

Covenant against encumbrances

3. Future Advances Provisions

General form

Specified purpose

Option of secured party

Option of secured party—Evidenced by
additional notes

Obligation up to specified sum

Relation of total loan to security

Refinancing

Expenses incurred for protection of security

On open account

Effect of termination by either party

PERMISSIBLE USE OR DISPOSITION OF
COLLATERAL [U.C.C. § 9-205]

1. In General
Discussion of code provision
2. Security Agreement Provisions

Debtor to have possession of collateral

Separation of collateral from other property of
debtor

Obligations of debtor in possession of collateral

Possession and sale in the ordinary course of
debtor’s business

Unrestricted use of collateral by debtor

Unrestricted use of collateral and proceeds by
debtor

Restricted use of collateral by debtor
Debtor’s right to use proceeds

Debtor’s right to use proceeds—Limited
Debtor’s right to use proceeds—Restricted
Debtor’s care of collateral



DEFAULT

§ 9:238
§ 9:239
§ 9:240
§ 9:241

§ 9:242
§ 9:243

§ 9:244
§ 9:245
§ 9:246
§ 9:247
§ 9:248
§ 9:249
§ 9:250
§ 9:251

§ 9:252
§ 9:253

§ 9:254
§ 9:255
§ 9:256
§ 9:257
§ 9:258
§ 9:259
§ 9:260
§ 9:261

§ 9:262

Nonimpairment of collateral

Prevention of liens

Warehousing and storage

Warehousing and storage—Collateral held for
secured party’s account

Payment of taxes on collateral

Payment of taxes and encumbrances on
collateral

Location of collateral—Removal in ordinary
course of business

Location of collateral—Consent of secured party
required for removal

Location of collateral—Debtor to notify secured
party of change of location

Location of collateral—Prohibition against
moving, transferring, leasing or encumbering
collateral

Location of collateral—Alternative locations

Location of collateral—Maintenance of lease of
premises where collateral located

Right of secured party to have access to and
inspect collateral

Covenant not to use collateral for illegal
purposes (motor vehicle)

Debtor responsible for damage to collateral

Debtor responsible for actions in connection with
collateral

Debtor to maintain books and records of
collateral

Debtor to take such actions as necessary to
evidence, perfect, maintain and enforce security
interests

Cost of insurance

Maintenance of stock of merchandise

Maintenance of stock of merchandise—Stated
percentage above debt

Prohibition against affixing collateral goods to
real estate

Use and sale of inventory in any lawful manner
not inconsistent with security agreement

Accounting for sale proceeds—Monthly report
and remittance

Accounting for sale proceeds—No accounting
required

xiii



§ 9:263
§ 9:264
§ 9:265

§ 9:266

§ 9:267

§ 9:268
§ 9:269
§ 9:270

§ 9:271
§ 9:272
§9:273

§ 9:274
§ 9:275

§ 9:276

§ 9:277
§ 9:278
§ 9:279
§ 9:280

§ 9:281

§ 9:282
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Accounting for sale proceeds—Limited
accounting

Accounting for sale proceeds—Receipts and
expenses

Accounting for sale proceeds—Debtor acting as
agent for secured party

Accounting for sale proceeds—Restrictions on
credit sales

RIGHTS AND DUTIES WHEN
COLLATERAL IS IN POSSESSION OF
SECURED PARTY [U.C.C. § 9-207]

1. In General
Discussion of code provision
2. Security Agreement Provisions

Possession and sale by secured party
Reasonable care of collateral

Reasonable care of collateral—Location and
insurance

Reasonable care of collateral—Securities
Collateral not to be commingled

Collateral not to be commingled—Fungible goods
included

Commingling of collateral permitted

Commingling of collateral permitted—Return of
exact collateral not required

Recovery of expenses incurred in holding
collateral

Secured party has no duty to insure collateral
Secured party obligated to insure collateral
Right of setoff by secured party

Obligation of secured party with respect to prior
parties

Disposition of increase in value and profits
received from collateral

Secured party’s right to preserve collateral



DEFAULT

E. REQUEST FOR ACCOUNTING; REQUEST
REGARDING LIST OF COLLATERAL OR
STATEMENT OF ACCOUNT [U.C.C. § 9-210]
1. In General

§ 9:283  Discussion of code provision
2. Request for Statement Forms
§ 9:284 Secured party’s request for statement of account
§ 9:285 Debtor’s request for statement of collateral
§ 9:286 Debtor’s request for complete statement of
account and collateral
§ 9:287 Answer of secured party
§ 9:288 Answer of secured party—Prior assignment
IV. PERFECTION AND PRIORITY OF
SECURITY INTERESTS
A. IN GENERAL
1. In General
§ 9:289 Discussion of code provision
2. Law Governing Perfection and Priority
a. In General
§ 9:290 Form drafting guide
b. Security Agreement Provisions
§9:291 Choice of law
§ 9:292  Alternate provision

B. PERFECTION OF SECURITY INTERESTS
BY POSSESSION OR CONTROL [U.C.C. § 9-
312]

1. In General
§ 9:293  Scope of division
§ 9:294 Discussion of code provision
2. Security Agreement Provisions
§ 9:295 Perfection of security interest obligations
§ 9:296  Perfection of security interest in shares of stock

XV



§ 9:297

§ 9:298

§ 9:299

§ 9:300
§ 9:301
§ 9:302

§ 9:303

§ 9:304

§ 9:305

§ 9:306

XVi

WorkING CoPY FOR PUBLICATION UNKNOWN

held in securities account by securities
intermediary under control agreement

3. Notice Forms
Security interest in bailed goods
4. Temporary Release Forms

Temporary release agreement

“PROCEEDS”; SECURED PARTY’S RIGHTS
ON DISPOSITION OF COLLATERAL [U.C.C.
§ 9-315]

1. In General
Discussion of code provision
2. Security Agreement Provisions

Secured party’s rights—Proceeds of sale of
collateral

Secured party’s rights—In goods returned after
sale

Secured party’s rights—Limiting sale of
proceeds to specified price

Secured party’s rights—Appointment of secured
party as attorney-in-fact

PRIORITIES AMONG CONFLICTING
SECURITY INTERESTS IN THE SAME
COLLATERAL [U.C.C. §§ 9-322, 9-323, 9-324]

1. In General
Discussion of code provisions
2. Notice Forms

Intended acquisition of security interest in
inventory

3. Priority Agreement Forms

Ranking of respective security interests



DEFAULT

E.

§ 9:307
§ 9:308
§ 9:309
§ 9:310

§ 9:311

§9:312

§ 9:313

§9:314

§ 9:315

§ 9:316

§ 9:317

PRIORITY OF SECURITY INTERESTS IN
FIXTURES AND CROPS [U.C.C. § 9-334]

1. In General
Discussion of code provision
2. Security Agreement Provisions

Collateral not to be or become fixture

Collateral not to be or become fixture—
Superficial connection to real property

Collateral not to be or become fixture—Deemed
personal property

Collateral not to be or become fixture—Title and
right of possession to remain in secured party

3. Consent Forms

Consent of real property owner to creation of
security interest in fixtures

ACCESSIONS [U.C.C. § 9-335]
1. In General

Discussion of code provision

2. Consent Forms

Consent by owner of personal property to
security interest in existing accessions

3. Disclaimer Forms

Disclaimer of interest in accessions

PRIORITY WHEN GOODS ARE
COMMINGLED [U.C.C. § 9-336]

1. In General
Discussion of code provision
2. Security Agreement Provisions

Security interest to extend to final product

xvii
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§ 9:318

§ 9:319

§ 9:320
§ 9:321

§ 9:322

§ 9:323
§ 9:324

§ 9:325
§ 9:326
§ 9:327
§ 9:328
§ 9:329

§ 9:330
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PRIORITY SUBJECT TO SUBORDINATION
[U.C.C. § 9-339]

1. In General
Discussion of code provision

2. Subordination Agreement Forms

Subordinating security interest of bank to
security interest of federal agency

Priorities as among several subordinators

Priorities as among several subordinators—To
induce lender to extend credit to debtor

Priorities as among several subordinators—In
consideration of senior creditor granting loan to
debtor

To induce lender to extend financing to debtor—
Inventory financing for motor vehicle dealer

Effect of debtor’s insolvency on subordinator’s
collateral

Control of subordinated indebtedness

Subordination of crop mortgage

Subordination of liens against personal property

Including future indebtedness to secured party

Fixtures and attachments and accessions to
collateral

3. Waiver Forms

Landlord’s waiver in collateral on leased
premises

V. RIGHTS OF THIRD PARTIES

A.

§ 9:331

§ 9:332

§ 9:333

xviii

ALIENABILITY OF DEBTOR’S RIGHTS
[U.C.C. § 9-401]

1. In General

Discussion of code provision

2. Security Agreement Provisions

Transfer of debtor’s interest as default

3. Agreement for Transfer of Interest Forms

Agreement for transfer of debtor’s interest in
collateral



DEFAULT

§ 9:334

B.

§ 9:335

§ 9:336
§ 9:337

§ 9:338
§ 9:339

§ 9:340

§ 9:341
§9:342

§ 9:343

§9:344
§ 9:345

§ 9:346

§ 9:347

Consent of secured party to assignment of
debtor’s rights in collateral

AGREEMENT NOT TO ASSERT DEFENSES
AGAINST ASSIGNEE; MODIFICATION OF
SALES WARRANTIES WHERE SECURITY
AGREEMENT EXISTS [U.C.C. § 9-403]

1. In General
Discussion of code provision
2. Forms

Waiver of claims and defenses against assignee

Waiver of claims and defenses against
assignee—Holder in due course defenses
exception—Waiver of claims and defenses
against assignee

Reservation of defenses clause

Federal Trade Commission notice for consumer
goods

ASSIGNMENT BY SECURED PARTY [U.C.C.
§§ 9-404, 9-405, 9-406]

1. In General
Discussion of code provision

2. Security Agreement Provisions Relating to
Assignment

Acknowledgment of intention to assign

Acknowledgment of intention to assign—
Representations by debtor

Authorization to pledge securities held as
collateral

Authorization to assign and transfer security

Authorization to assign and transfer security—
Partial assignment

Authorization to assign and transfer security—
Transfer of collateral into name of transferee

Consent to modification of account receivable

Xix



§ 9:348

§ 9:349
§ 9:350

§ 9:351
§ 9:352

§ 9:353
§ 9:354

§ 9:355
§ 9:356

§ 9:357
§ 9:358

§ 9:359

§ 9:360
§ 9:361
§ 9:362

§ 9:363
§ 9:364
§ 9:365
§ 9:366

§ 9:367

§ 9:368
§ 9:369

XX
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3. Assignments and Guaranties
a. In General
Form drafting guide
b. Assignment Forms and Provisions

Assignment of interest

Collateral assignment of security agreement—
General form

Collateral assignment of security agreement—
With attached guaranty

Collateral assignment of security agreement—
Pledge

Warranties of assignor—Sale of chattel

Warranties of assignor—Sale of motor vehicle or
mobile home

Warranties of assignor—Waiver of notices

Warranties of assignor—Financial details of
agreement

Assignment and guaranty of payment

Assignment and guaranty of payment—
Installment contract

Assignment and guaranty of payment—Full
recourse

Alternative provisions for recourse

Assignment without recourse

Assignment without recourse—Subject to master
agreement

Future assignments between dealer and finance
company

Assignment provision—Repurchase of
installment contract upon default

Assignment provision—Repurchase of security
agreement by assignor

Assignment provision—Prohibition of change by
debtor of account receivable

Assignment provision—Additional covenants
upon default

c. Guaranty Forms

Third party guaranty
Guaranty by seller for restricted period



DEFAULT

§ 9:370 Notice to account debtor of assignment

§ 9:371 Notice to account debtor of assignment of
contract

§ 9:372 Notice to principal debtor of assignment with
statement of payment due

§ 9:373 Federal Trade Commission notice for consumer
goods

b. Demand Forms
§ 9:374  Proof of assignment
VI. FILING
A. GENERAL CONSIDERATIONS
§ 9:375  Scope of division
§ 9:376 Introductory comments
B. FINANCING STATEMENT [U.C.C. § 9-502]
1. In General
§ 9:377 Discussion of code provision
§ 9:378 Filing requirements and methods
2. Forms

§ 9:379 UCC Financing Statement Form UCC1 (Rev.
07/01/23)

§ 9:380 UCC Financing Statement Addendum Form
UCC1AD (Rev. 07/01/23)

§ 9:381 UCC Financing Statement Amendment Form
UCC3 (Rev. 07/01/23)

§ 9:382 UCC Financing Statement Amendment
Addendum Form UCC3AD (Rev. 07/01/23)

§ 9:383 UCC Financing Statement Amendment Form
Additional Party UCC3AP (Rev. 07/01/23)

§ 9:384 UCC Financing Statement Amendment UCC3
(04/20/2011)

§ 9:385 UCC Financing Statement Amendment
Addendum UCC3AD (04/20/2011)

§ 9:386 UCC Financing Statement Amendment
Additional Party UCC3AP (04/20/2011)

§ 9:387 UCC Financing Statement UCC1 (Rev. 04/20/11)

4. Postassignment Instruments
a. Notice Forms

XX1
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§ 9:388 UCC Financing Statement Addendum UCC1AD
(Rev. 04/20/11)

§ 9:389 UCC Financing Statement Additional Party
UCC1AP (04/20/11)

§ 9:390 UCC Financing Statement Additional Party
Form UCC1AP (Rev. 07/01/23)

§9:391 UCC Information Request UCC11 (Rev.
07/01/23)

§ 9:392 UCC Information Statement UCC5 (04/20/2011)

§ 9:393 UCC Information Request UCC11 (04/20/2011)

§9:394 UCC Information Statement ( U.C.C. § 5) (Rew.
07/01/23)

§ 9:395  Security Agreement—Provision—Warranty
against prior liens and authorization to file
financing statements

§ 9:396  Security agreement—Provision—Warranty
against prior liens and agreement to execute
financing statements

§ 9:397  Security agreement—Provision—Official reports
from secretary of state indicating priority of
security interest

§ 9:398 Security agreement—Provision—Perfection of
security interest by filing financing statements
and other documents

VII. AMENDMENT OF FINANCING
STATEMENT; CHANGE OF RECORD
[U.C.C. § 9-512]

1. IN GENERAL

§ 9:399 Discussion of code provision

2. SECURITY AGREEMENT PROVISIONS

§ 9:400 Security agreement—Provision—Authority to
correct errors

VIII. DURATION AND RENEWAL
(CONTINUATION) OF FILING [U.C.C. § 9-
515]

1. IN GENERAL

§ 9:401 Scope of division
§ 9:402 Discussion of code provision

XXii



DEFAULT

2. CONTINUATION STATEMENT FORMS

§ 9:403 National Amendment of Financing Statement
form ( U.C.C. § 3)

IX. TERMINATION STATEMENT [U.C.C. § 9-404]
1. IN GENERAL
§ 9:404  Scope of division

§ 9:405 Discussion of code provision

2. REQUESTS FOR TERMINATION
STATEMENT FORMS

§ 9:406 Request by debtor for termination statement

§ 9:407 Request by debtor for termination statement—
Secured party to file statement

§ 9:408 Request by debtor for termination statement—
Secured party to file statement—Specification
of consequential damages

§ 9:409 Demand for termination statement

X. ASSIGNMENT OF SECURITY INTEREST
[U.C.C. § 9-514]

1. IN GENERAL

§9:410 Scope of division
§ 9:411  Discussion of code provision

2. NATIONAL FORMS WITH NOTICE OF
ASSIGNMENT

§ 9:412 Initial financing statement form ( U.C.C. § 1)
§ 9:413 Amendment of filed record ( U.C.C. § 3)

XI. RELEASE OF COLLATERAL [U.C.C. § 9-512]
1. IN GENERAL

§ 9:414 Discussion of code provision

2. STATEMENT OF RELEASE FORMS

§ 9:415 National amendment of financing statement
form (U.C.C. § 3)

xxiil
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XII. INFORMATION FROM FILING OFFICER
[U.C.C. § 9-523]

1. IN GENERAL

§ 9:416 Scope of division
§ 9:417 Discussion of code provision

2. REQUEST FORMS

§ 9:418 UCC Information Request Form UCC11
(07/21/2023)

XIII. DEFAULT REMEDIES OF SECURED
PARTY AND RIGHTS OF DEBTOR

A. IN GENERAL

§ 9:419  Scope of division
§ 9:420 Introductory comments

B. COLLECTION RIGHTS OF SECURED
PARTY [U.C.C. §§ 9-607, 9-608]
1. In General
§ 9:421 Discussion of code provision
2. Notice Forms
§ 9:422 To account debtor
3. Accounting Forms

§ 9:423 For proceeds from collections from account
debtor

4. Demand Letters

§ 9:424 Demand for payment prior to commencing
foreclosure action

C. SECURED PARTY’S RIGHT TO TAKE
POSSESSION AFTER DEFAULT [U.C.C. § 9-
609]

1. In General
§ 9:425 Discussion of code provision

2. Security Agreement Provisions
§ 9:426 Right to possession on default

XX1V
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§ 9:427 Right to possession on default—Personalty
attached to property when repossessed

§ 9:428  Security agreement—Provision—Rights and
duties with respect to security

§ 9:429 Agreement to assemble collateral

3. Demand Forms

§ 9:430 Demand for possession
§ 9:431 Demand for possession—Delivery location
designated

4. Certification Forms

§ 9:432 Repossession of encumbered aircraft for
reregistration

5. Notice Forms

§ 9:433 Repossession and intent to make private sale

§ 9:434 Repossession and intent to dispose of collateral

§ 9:435 Repossession and intent to dispose of
collateral—Payment of account to date and
reinstatement of contract

§ 9:436 Repossession and intent to dispose of
collateral—Payment of accelerated balance

D. RIGHT OF SECURED PARTY TO DISPOSE
OF COLLATERAL AFTER DEFAULT [U.C.C.
§§ 9-610 TO 9-617]

1. In General
§ 9:437 Discussion of code provision

2. Security Agreement Provisions

§ 9:438 Sale of collateral on default—Under 1972
version of U.C.C.

§ 9:439 Sale of collateral on default—Reasonable notice

§ 9:440 Sale of collateral on default—Perishable
property

§ 9:441 Sale of collateral on default—Secured party not
in possession

§ 9:442  Sale of collateral on default—Right to require
debtor to assemble collateral

§ 9:443 Sale of collateral on default—Right to require
debtor to deliver collateral to secured party

§ 9:444  Sale of collateral on default—Debt barred by
statute of limitations

XXV
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§ 9:445 Sale of collateral on default—Liability of parties
for excess or deficiency

§ 9:446 Purchase by secured party at private sale
§ 9:447 Payment of expenses in taking possession

3. Agreement Forms

§ 9:448 Post default waiver of right to notice of sale
§ 9:449 Foreclosure sale agreement—Sample

4. Notice Forms

§ 9:450 Safe harbor notice of disposition of collateral—
Non-consumer transaction

§ 9:451 Safe harbor notice of disposition of collateral—
Consumer transaction

§ 9:452 Disposition of collateral—Nonconsumer goods,
public disposition

§ 9:453 Disposition of collateral—Nonconsumer goods,
private disposition

§ 9:454 Disposition of collateral—Consumer goods,
public disposition

§ 9:455 Disposition of collateral—Consumer goods,
private disposition

§ 9:456 To debtor—Public sale of collateral

§ 9:457 To debtor—Scheduled unreserved public sale of
collateral

§ 9:458 To debtor—Scheduled unreserved public sale of
collateral—Right of redemption

§ 9:459 To debtor—Scheduled unreserved public sale of
collateral—Right to redeem before scheduled
public sale of collateral

§ 9:460 To debtor—Public sale of corporation shares
pursuant to judgment

§ 9:461 To debtor—Private sale of collateral
§ 9:462 To debtor—To debtor and bankruptcy trustee

§ 9:463 To debtor—To other secured party—Claim to
collateral

§ 9:464 To debtor—To co-claimant of security interest—
Scheduled unreserved public sale of collateral

§ 9:465 To debtor—Sale of collateral
5. Demand Forms

§ 9:466 By other secured party to share in proceeds of
sale

XXVi
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§ 9:467

§ 9:468
§ 9:469
§ 9:470

§9:471
§ 9:472
§9:473

§9:474

§ 9:475

§ 9:476

§9:477
§9:478

§ 9:479

§ 9:480

§ 9:481

§ 9:482

§ 9:483

By secured party for proof of subordinate
security interest

6. Record Forms

Disposition of collateral
Secured party bill of sale
Payoff letter (with indemnity)

COMPULSORY DISCHARGE OF
COLLATERAL; ACCEPTANCE OF
COLLATERAL AS DISCHARGE OF
OBLIGATION [U.C.C. §§ 9-620, 9-621, 9-622]

1. In General
Discussion of code provision
2. Notice Provisions

Proposal of secured party to retain collateral

Proposal of secured party to retain collateral—
Proposal to debtor and other secured party

Proposal of secured party to retain collateral—
Proposal to retain collateral in full satisfaction
of debt

Proposal of secured party to retain collateral—
Proposal to retain collateral in partial
satisfaction of obligation

Proposal of secured party to retain collateral—
To other secured party

Objection to retention of collateral—By debtor

Objection to retention of collateral—By other
secured party

Objection to retention of collateral—By debtor or
other secured party

Demand by debtor that secured party sell
consumer goods collateral in secured party’s
possession

Objection to retention of collateral in partial
satisfaction of obligation

Sale of collateral and right of redemption after
objection to retention of collateral—To debtor
proposal to retain

Sale of collateral and right of redemption after
objection to retention of collateral—To other
secured party

XXVil



§ 9:484

§ 9:485

§ 9:486
§ 9:487
§ 9:488

§ 9:489
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3. Other Forms

Renunciation of rights in collateral

RIGHT OF DEBTOR TO REDEEM
COLLATERAL [U.C.C. § 9-623]

1. In General
Discussion of code provision
2. Waiver Forms

Rights of debtor following default

Right to redeem collateral—By debtor

Right to redeem collateral—By other secured
party

3. Notice Forms

Redeeming collateral



