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Uniform Commercial Code 



Sale of Goods 





 Flexible 

 Holds deals together 

 Terms can be missing 



 Delivery 
 At seller’s place of business 

 Delivery never assumed if 
not in contract 

 Within a reasonable time 



Time for Performance 

 Goods must be delivered within a 
“reasonable time” 
 If the parties have not agreed on 

any other schedule 



 All materials in one delivery 

 Unless otherwise agreed 



 Time for payment 

 At delivery 

 Credit never assumed 







 Express warranty 

 Brochures 

 Salesmen 



Implied Warranty of Merchantability 

  This means that the goods: 
 Would pass without objection in the trade under the 

contract description 
 Are of fair, average quality within the description 
 Are fit for the ordinary purposes for which such 

goods are used 
 Are of even kind, quality and quantity within each 

unit or lot and among all units or lots involved 
 Are adequately packaged and labeled 
 Conform to the promises or affirmations of fact 

made on the container or label 





Exclusion of Express 
and Implied Warranties 

THE FOREGOING WARRANTY IS 
EXCLUSIVE AND IS IN LIEU OF ALL 
OTHER WARRANTIES, WHETHER 
WRITTEN, ORAL, EXPRESS OR IMPLIED, 
INCLUDING THE WARRANTY OF TITLE, 
AGAINST LIENS, INFRINGEMENT, THE 
WARRANTY OF MERCHANTABILITY AND 
THE WARRANTY OF FITNESS FOR A 
PARTICULAR PURPOSE. 





Limitation of Liability 
 Supplier agrees to replace or, at Supplier’s option, repair any 
defective labor or materials within a reasonable time. 
Contractor’s remedies for any delay or any defect in any 
materials are subject to and limited by any limitations 
contained in the manufacturer’s terms and conditions to 
Supplier.  Further, Contractor’s sole and exclusive remedy 
and Supplier’s limit of liability for any and all loss or damage 
resulting from defective labor or materials shall be for the 
purchase price of the particular delivery of labor and 
materials with respect to which loss or damage is claimed. In 
no event shall Supplier be liable for any damage due to delay 
of any type, nor consequential, special or punitive damages. 
THE FOREGOING WARRANTY IS EXCLUSIVE AND IS IN LIEU 
OF ALL OTHER WARRANTIES, WHETHER WRITTEN, ORAL, 
EXPRESS OR IMPLIED, INCLUDING THE WARRANTY OF 
TITLE, AGAINST LIENS, INFRINGEMENT, THE WARRANTY 
OF MERCHANTABILITY AND THE WARRANTY OF FITNESS 
FOR A PARTICULAR PURPOSE. 





Seller’s Right to Reclaim Goods 
 If the seller discovers that the 

buyer has received goods on 
credit while insolvent 

 If a check does not clear 
 The seller has the right to reclaim 

the goods if the seller makes 
demand within 10 days after 
delivery of the goods 

 Remedy is Exclusive 





Notice of Breach to Seller 

UCC Section 2-607(3) 

When a buyer has accepted goods, the 
buyer must notify the seller within a 
reasonable time after the buyer discovers 
or should have discovered any breach – or 
be barred from any remedy. 






