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PROPOSED REVISIONS TO UCC ARTICLE 2 (2001 DRAFT) 
 
§ 2-103 ("record") 
 (l)  “Record” means information that is inscribed on a tangible medium or that is stored in an electronic or other 
medium and is retrievable in perceivable form. 
 
§ 2–201. Formal Requirements;  Statute of Frauds. 
 (1) A contract for the sale of goods for the price of $5,000 or more is not enforceable by way of action or 
defense unless there is some record sufficient to indicate that a contract for sale has been made between the parties 
and signed by the party against whom enforcement is sought or by his the party’s authorized agent or broker.  A 
record is not insufficient because it omits or incorrectly states a term agreed upon; however, the record must contain 
a quantity term and the contract is not enforceable under this subsection beyond the quantity of goods shown in the 
record. 
 (2) Between merchants if within a reasonable time a record in confirmation of the contract and sufficient 
against the sender is received and the party receiving it has reason to know its contents, it satisfies the requirements 
of subsection (1) against such party unless notice of objection to its contents is given in a record within 10 days 
after it is received. 
 (3) A contract which does not satisfy the requirements of subsection (1) but which is valid in other respects is 
enforceable 
  (a) if the goods are to be specially manufactured for the buyer and are not suitable for sale to others in the 
ordinary course of the seller's business and the seller, before notice of repudiation is received and under 
circumstances which reasonably indicate that the goods are for the buyer, has made either a substantial beginning of 
their manufacture or commitments for their procurement;  or 
  (b) if the party against whom enforcement is sought admits in the party’s pleading, or in the party’s 
testimony or otherwise under oath that a contract for sale was made, but the contract is not enforceable under this 
paragraph beyond the quantity of goods admitted;  or 
  (c) with respect to goods for which payment has been made and accepted or which have been received and 
accepted (Sec. 2–606). 
 (4)  A contract that is enforceable under this section is not rendered unenforceable merely because it is not 
capable of being performed within one year or any other applicable period after its making. 
 
§ 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 such a contract, the interaction of electronic 
agents, or the interaction of an electronic agent and an individual. 
 (2) An agreement sufficient to constitute a contract for sale may be found even though the moment of its 
making is undetermined. 
 (3) Even though 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. 
 (4) Except as otherwise provided in Sections 2_211 through 2_213, the following rules apply: 
  (a)  A contract may be formed by the interaction of electronic agents of the parties, even if no individual 
was aware of or reviewed the electronic agents’ actions or the resulting terms and agreements. 
  (b)  A contract may be formed by the interaction of an electronic agent and an individual acting on the 
individual’s own behalf or for another person.  A contract is formed if the individual takes actions that the 
individual is free to refuse to take or makes a statement that the individual has reason to know will: 
   (i) cause the electronic agent to complete the transaction or performance; or 
   (ii) indicate acceptance of an offer, regardless of other expressions or actions by the individual to which 
the electronic agent cannot react. 
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§ 2–207. Terms of Contract; Effect of Confirmation. 
 If (i) conduct by both parties recognizes the existence of a contract although their records do not otherwise 
establish a contract, (ii) a contract is formed by an offer and acceptance, or (iii) a contract formed in any manner is 
confirmed by a record that contains terms additional to or different from those in the contract being confirmed, the 
terms of the contract, subject to Section 2-202, are: 
  (a) terms that appear in the records of both parties; 
  (b) terms, whether in a record or not, to which both parties agree; and 
  (c) terms supplied or incorporated under any provision of this Act. 
 
§ 2-211.  Legal Recognition of Electronic Contracts, Records and Signatures. 
 (1)  A record or signature may not be denied legal effect or enforceability solely because it is in electronic 
form. 
 (2)   A contract may not be denied legal effect or enforceability solely because an electronic record was used in 
its formation. 
 (3) This article does not require a record or signature to be created, generated, sent, communicated, received, 
stored, or otherwise processed by electronic means or in electronic form. 
 (4) A contract formed by the interaction of an individual and an electronic agent under Section 2-204(4)(b) 
does not include terms provided by the individual if the individual had reason to know that the agent could not react 
to the terms as provided 
 
§ 2-212.  Attribution.  An electronic record or electronic signature is attributed to a person if the record was 
created by or the signature was the act of the person or the person’s electronic agent or the person is otherwise 
bound by the act under the law. 
 
§ 2-213 .  Electronic Communication. 
 (1)  If the receipt of an electronic communication has a legal effect, it has that effect even though no individual 
is aware of its receipt. 
 (2)  Receipt of an electronic acknowledgment of an electronic communication establishes that the 
communication was received but, in itself, does not establish that the content sent corresponds to the content 
received. 
 
§ 2–312. Warranty of Title and Against Infringement;  Buyer's Obligation Against Infringement. 
 (1) Subject to subsection (2) there is in a contract for sale a warranty by the seller that 
  (a) the title conveyed shall be good and its transfer rightful and shall not, because of any colorable claim to 
or interest in the goods, unreasonably expose the buyer to litigation;  and 
  (b) the goods shall be delivered free from any security interest or other lien or encumbrance of which the 
buyer at the time of contracting has no knowledge. 
 (2) Unless otherwise agreed a seller that is a merchant regularly dealing in goods of the kind warrants that the 
goods shall be delivered free of the rightful claim of any third  person by way of infringement or the like but a 
buyer that furnishes specifications to the seller must hold the seller harmless against any such claim that arises out 
of compliance with the specifications. 
 (3)  A warranty under this section may be disclaimed or modified only by specific language or by 
circumstances that give the buyer reason to know that the seller does not claim title, that the seller is purporting to 
sell only the right or title as the seller or a third person may have, or that the seller is selling subject to any claims of 
infringement or the like. 
 
§ 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 
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  (a) pass without objection in the trade under the contract description;  and 
  (b) in the case of fungible goods, are of fair average quality within the description;  and 
  (c) are fit for the ordinary purposes for which such goods of that description are used;  and 
  (d) run, within the variations permitted by the agreement, of even kind, quality and quantity within each 
unit and among all units involved;  and 
  (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. 
 (3) Unless excluded or modified (Section 2–316) other implied warranties may arise from course of dealing or 
usage of trade. 


