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PREFACE TO THE FOURTH EDITION

About 100 years ago, in this country, the law of sales contracts split off
from the broad common-law field of general contract law. The split was the
unintended consequence of codification of the law of sales, which occurred,
it is said, as part of a broader movement to unify the laws of the states of
the United States. Other sectors of contract law were not codified and
remained common-law subjects. Common law governed real estate con-
tracts, contracts for services, construction contracts, insurance contracts,
and so forth.

Other areas of early 20th century codification involved various kinds of
intangible property that were created, sometimes by bi-lateral agreement,
but the key legal issues involved the arrangement of property rights among
the initial parties and subsequent parties who came to have interest in the
property. Typically this involved pieces of paper, like promissory notes,
drafts, and documents of title. These laws could be better characterized as
laws regarding personal property more than contracts. Even the Uniform
Sales Act was largely focused on determining when title passed to goods
sold. Passing of title was the fulcrum for deciding many legal issues.

About 50 years ago, a second wave of codification occurred in the
country, resulting in the Uniform Commercial Code. The property-like
fields comprised the major part of the Code. The Article on Sales, however,
took on a predominantly contract orientation. The Code retained title-
passing provisions, but they were isolated from the rest of the Article. The
fundamental premise of Article 2 was that issues between buyers and
sellers should be resolved primarily by reference to their agreements. An
array of contract-type provisions were added to the codified law. In many
instances, the stated purpose of the new provisions was to overrule judicial
decisions that the drafters of Article 2 deemed to be “uncommercial.”

After Article 2 went into effect, a major effort was made to revise the
common law of contracts to incorporate some of the contract law reforms
that had been codified in that Article. This was accomplished by promul-
gation of a revision of the Restatement of the Law of Contracts, a
publication of considerable influence on common-law courts. Notwithstand-
ing this development, the codified law of sales contracts differs significantly
from the common law of contracts generally.

About 25 years ago, a new body of positive law of sales was created.
The purpose was to provide a legal platform for internmational sales of
goods. This code is the product of an international convention, drafted
under the auspices of the United Nations, the Convention on Contracts for
the International Sale of Goods. This Convention was ratified by the
President with the advice and consent of the Senate and is part of the law
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of the United States and of more than 80 other countries. Under the
Supremacy Clause of the US Constitution, the Convention is part of the
laws of the several states.

The effects on legal education of these 20th century events have been
severe. It appears that teachers of first-year contracts courses differ widely
on whether to incorporate UCC Article 2 or the UN Convention into those
courses and, if so, how and to what extent. Teachers of upper-level
commercial law courses differ on the proper syllabus for teaching the law of
sales.

These materials, like previous editions, have been compiled on a
number of pedagogical premises. The first is to rely on the expectation that
issues of contract formation, including formation of sales contracts, will
have been addressed in the basic contracts course. The second is that the
focus of a modern course in sales law should be on issues that are giving
rise to serious controversy and, as a result, to litigation of sufficient gravity
that it reaches appellate courts. The third is that a course on sales law
today should encompass both the domestic law of the United States and the
UN Convention. The materials are structured to be of use in a course that
is devoted primarily or solely to the domestic law of the United States.

John O. Honnold, co-editor of three previous editions of this book and
of five editions of earlier commercial law casebooks, died in January 2011.
Professor Honnold played major roles in the development of UCC Sales
Article 2 and of the UN Convention on Contracts for the International Sale
of Goods. Indeed, he is widely described as the Father of that Convention.
He will be missed by all who knew him and loved him, but the products of
his life-long work endure.

Currtis R. Rerrz
Philadelphia PA
February 2011



TABLE OF CASES

Principal cases are in bold type. Non-principal cases are in roman type. References are to

Pages.

Aceros Prefabricados, S.A. v. TradeArbed,
Inc;, 282 F.3d 92 (2nd Cir.2002), 243

Advance Concrete Forms, Ine. v. McCann
Const. Specialties Co., 916 F.2d 412 (7th
2ir.1990), 242

Advent Systems Ltd. v. Unisys Corp., 925
F.2d 670 (3rd Cir.1991), 47

Alderman Bros. Co. v. New York, N. H. & H.
R. Co., 102 Conn. 461, 129 A. 47 (Conn.
1925), 439

Amco Ukrservice v. American Meter Co., 312
F.Supp.2d 681 (E.D.Pa.2004), 68

A & M Produce Co. v. FMC Corp., 135 Cal.
App.3d 473, 186 Cal.Rptr. 114 (Cal.App. 4
Dist.1982), 269

Andover Air Ltd. Partnership v. Piper Air-
craft Corp., 7 UCC Rep.Serv.2d 1494
(D.Mass.1989), 490

A.O. Smith Corp. v. Elbi S.p.A, 2005 WL
408145 (5th Cir.2005), 490

Apex 0il Co. v. Belcher Co. of New York,
Ine., 855 F.2d 997 (2nd Cir.1988), 506

Arabian Agriculture Services Co. v. Chief In-
dustries, Inc., 309 F.3d 479 (8th Cir.2002),
268

Asahi Metal Industry Co., Ltd. v. Superior
Court of California, Solano County, 480
U.S. 102, 107 S.Ct. 1026, 94 L.Ed.2d 92
(1987), 45

Asciolla v. Manter Oldsmobile-Pontiac, Inc.,
117 N.H. 85, 370 A.2d 270 (N.H.1977),
490

Baker v. DEC Intern., 458 Mich. 247, 580
N.W.2d 894 (Mich.1998), 284

Beard Plumbing and Heating, Inc. v.
Thompson Plastics, Inc., 152 F.3d 313
(4th Cir.1998), 355

Best Buick v. Welcome, 18 UCC Rep.Serv. 75
(Mass.App.Div.1975), 171

Biddell Bros v. E Clemens Horst Co, 1911 WL
15418 (HL 1911), 440

Binkley Co. v. Teledyne Mid-America Corp.,
333 F.Supp. 1183 (E.D.Mo0.1971), 285

BMC Industries, Inc. v. Barth Indus-
tries, Ine., 160 F.3d 1322 (11th Cir.
1998), 31

BMW of North America, Inc. v. Gore, 701
So.2d 507 (Ala.1997), 362

BMW of North America, Inc. v. Gore, 517
U.S. 559, 116 S.Ct. 1589, 134 L.Ed.2d 809
(1996), 362

BMW of North America, Inc. v. Gore, 646
S0.2d 619 (Ala.1994), 362

Bogestad v. Anderson, 143 Minn. 336, 173
N.W. 674 (Minn.1919), 99

Bonneau Co. v. AG Industries, Inc., 116 F.3d
155 (5th Cir.1997), 106

Bowes v. Shand, 1877 WL 16880 (HL 1877),
451

Bowes v. Shand, [1876] 1 Q.B.D. 470, [1877]
2 Q.B.D. 112, [1877] 2 App.Cas. 455, 451

BP Oil Intern., Ltd. v. Empresa Estatal
Petroleos de Ecuador, 332 F.3d 333
(5th Cir.2003), 595

Brower v. Gateway 2000, Inc., 246 A.D.2d
246, 676 N.Y.S.2d 569 (N.Y.A.D. 1 Dept.
1998), 248, 249

Brown & Root, Inc. v. Ring Power Corp., 450
So.2d 1245 (Fla.App. 5 Dist.1984), 121

Bunge v. First Nat. Bank of Mount Holly
Springs, 118 F.2d 427 (3rd Cir.1941), 438

Carlill v. Carbolic Smoke Ball Co, 1892 WL
9612 (CA 1892), 298

Carnation Co. v. Olivet Egg Ranch, 189
Cal.App.3d 809, 229 Cal.Rptr. 261 (Cal.
App. 1 Dist.1986), 190

Car Transp. Brokerage Co., Inc. v. Blue
Bird Body Co., 2009 WL 962669 (11th
Cir.2009), 491

Castro v. QVC Network, Inc., 139 F.3d
114 (2nd Cir.1998), 272

Caterpillar, Inc. v. Usinor Industeel, 393
F.Supp.2d 659 (N.D.I11.2005), 317

Chandelor v. Lopus, 1603 WL 94 (KB 1603),
141

Chatlos Systems, Inc. v. National Cash
Register Corp., 670 F.2d 1304 (3rd Cir.
1982), 172

Cie Commerciale Sucres et Denrees v. C.
Czarnikow Ltd. (The Naxos), 1990 WL
753401 (H.L. 1990), 429

Cipollone v. Liggett Group, Inc., 893 F.2d 541
(3rd Cir.1990), 309

Cline v. Prowler Industries of Maryland, Inc.,
418 A.2d 968 (Del.Supr.1980), 271



TaBLE OF CASES

Codling v. Paglia, 32 N.Y.2d 330, 345
N.Y.S.2d 461, 298 N.E.2d 622 (N.Y.1973),
271, 285

Colonel’s Ine. v. Cincinnati Milacron
Marketing Co., 149 F.3d 1182 (6th Cir.
1998), 521

Colton v. Decker, 540 NW.2d 172 (S.D.
1995), 84

Commonwealth Petroleum Co. v. Petrosol In-
tern., Inc., 901 F.2d 1314 (6th Cir.1990),
446

Connick v. Suzuki Motor Co., Ltd., 174 111.2d
482, 221 I1l.Dec. 389, 675 N.E.2d 584 (IlL
1996), 376

Consolidated Data Terminals v. Applied Digi-
tal Data Systems, Inc., 708 F.2d 385 (9th
Cir.1983), 232

Conte v. Dwan Lincoln-Mereury, Inc., 172
Conn. 112, 374 A.2d 144 (Conn.1976), 490

Controlled Environments Const., Inc. v. Key
Industrial Refrigeration Co., 266 Neb.
927, 670 N.W.2d 771 (Neb.2003), 285

Cooley v. Big Horn Harvestore Systems,
Inc., 813 P.2d 736 (Colo.1991), 363

Costa v. Volkswagen of America, 150 Vt, 213,
551 A.2d 1196 (Vt.1988), 490

Curran v. Ciaramelli, 1998 WL 1095080
(N.Y.Dist.Ct.1998), 91

Daanen & dJanssen, Inc. v. Cedarapids, Inc.,
216 Wis.2d 395, 573 N.W.2d 842 (Wis.
1998), 339

Daye Nonferrouse Metals Company v. Trafi-
gura Beheer BV, 1997 WL 375680
(S.D.N.Y.1997), 561

Deere & Co. v. Johnson, 67 Fed.Appx. 253
(5th Cir.2003), 490

Delchi Carrier SpA v. Rotorex Corp., 71
F.3d 1024 (2nd Cir.1995), 202

DeWeerth v. Baldinger, 836 F.2d 103 (2nd
Cir.1987), 138

Durfee v. Rod Baxter Imports, Inc., 262
N.W.2d 349 (Minn.1977), 490

Durham v. Ciba-Geigy Corp., 315 N.W.2d
696 (5.D.1982), 269, 314

East River S.S. Corp. v. Transamerica Dela-
val, Inc., 476 U.S. 858, 106 S.Ct. 2295, 90
L.Ed.2d 865 (1986), 339, 361

Economy Forms Corp. v. Kandy, Inc., 391
F.Supp. 944 (N.D.Ga.1974), 460

Edelstein v. Toyota Motors Distributors, 176
N.J.Super. 57, 422 A2d 101 (N.J.Su-
per.A.D.1980), 490

Erie R. Co. v. Tompkins, 304 U.S. 64, 58
S.Ct. 817, 82 L.Ed. 1188, 11 0.0. 246
(1938), 5, 44

Fab-Tech, Inc. v. E.I. DuPont De Nemours
and Co., 2009 WL 427363 (2nd Cir.2009),
30

Farrell v. Manhattan Market Co., 198 Mass.
271, 84 N.E. 481 (Mass.1908), 270

Filias v. Gateway 2000, Inc.,
33814599 (E.D.Mich.1997), 249

Filley v. Pope, 115 U.S. 213, 6 S.Ct. 19, 29
L.Ed. 372 (1885), 452

Fire Ins. Exchange v. Electrolux Home Prod-
ucts, 2006 WL 2925286 (E.D.Mich.2006),
250, 311

Fischer v. Bright Bay Lincoln Mercury, Inc.,
234 AD.2d 586, 651 N.Y.S.2d 625
(N.Y.A.D. 2 Dept.1996), 91

Flagg Energy Development Corp. v. General
Motors Corp., 244 Conn. 126, 709 A.2d
1075 (Conn.1998), 284

Flynn v. Bedell Co. of Massachusetts, 242
Mass. 450, 136 N.E. 252 (Mass.1922), 270

Fode v. Capital RV Center, Inc., 575 N.W.2d
682 (N.D.1998), 490

Ford Motor Credit Co. v. Harper, 671 F.2d
1117 (8th Cir.1982), 490

Frank Arnold Contractors, Inc. v. Vil-
smeier Auction Co., Inc., 806 F.2d 462
(3rd Cir.1986), 94

Frankel v. Foreman & Clark, 33 F.2d 83 (2nd
Cir.1929), 452

Friend v. Childs Dining Hall Co., 231 Mass.
65, 120 N.E. 407 (Mass.1918), 270

1997 WL

Gasque v. Mooers Motor Car Co., Inc., 227
Va. 154, 313 S.E.2d 384 (Va.1984), 490

Geo. C. Christopher & Son, Inc. v. Kansas
Paint & Color Co., Inc., 215 Kan. 185, 523
P.2d 709 (Kan.1974), 242

Gochey v. Bombardier, Inc., 153 Vt, 607, 572
A.2d 921 (Vt.1990), 490

Goodman v. PPG Industries, Inc., 849 A.2d
1239 (Pa.Super.2004), 155, 312

Greenman v. Yuba Power Products, Inc., 59
Cal.2d 57, 27 Cal.Rptr. 697, 377 P.2d 897
(Cal.1963), 271, 338

Hanil Bank v. Pt. Bank Negara Indone-
sia (Persero), 2000 WL 254007 (S.D.N.Y.
2000), 527

Hawkins v. Pemberton, 51 N.Y. 198, 44 How.
Pr. 102 (N.Y.1872), 142

Hemmert Agr. Aviation, Ine. v. Mid-Con-
tinent Aircraft Corp., 663 F.Supp. 1546
(D.Kan.1987), 181

Henningsen v. Bloomfield Motors, Inc., 32
N.J. 358, 161 A.2d 69 (N.J.1960), 271,
335, 338

Highway Sales, Ine. v. Blue Bird Corp., 559
F.3d 782 (8th Cir.2009), 408

Hill v. Gateway 2000, Ine., 105 F.3d 1147
(7th Cir.1997), 243

Hutton v. Deere & Co., 210 F.3d 389 (10th
Cir.2000), 339

Hyundai Motor America, Inc. v. Goodin,
822 N.E.2d 947 (Ind.2005), 343

Ian Stach Ltd v. Baker Bosly Ltd, 1958 WL
18136 (QBD 1958), 445



TaABLE OF CASES

Inglis v. American Motors Corp., 3 Ohio St.2d
132, 209 N.E.2d 583, 32 0.0.2d 136 (Ohio
1965), 299

Innotex Precision Ltd. v. Horei Image Prod-
ucts, Inc., 679 F.Supp.2d 1356 (N.D.Ga.
2009), 16

Insurance Co. of North America v. Auto-
matic Sprinkler Corp. of America, 67
Ohio St.2d 91, 423 N.E.2d 151, 21 0.0.3d
58 (Ohio 1981), 221

Integrated Circuits Unlimited, Ine. v. E.F.
Johnson Co., 691 F.Supp. 630 (E.D.N.Y.
1988), 170

Jacob & Youngs v. Kent, 230 N.Y, 239, 129
N.E. 889 (N.Y.1921), 459

Jeanneret v. Vichey, 693 F.2d 259 (2nd Cir.
1982), 93, 107

Joc Oil United StatesA, Inc. v. Consolidated
Edison Co. of New York, Inc., 107 Misc.2d
376, 434 N.Y.S.2d 623 (N.Y.Sup.1980),
515

Johnson v. General Motors Corp., 349 Pa.Su-
per. 147, 502 A.2d 1317 (Pa.Super.1986),
277

Johnson v. General Motors Corp., Chevrolet
Motors Div., 233 Kan. 1044, 668 P.2d 139
(Kan.1983), 490

Jones v. Ballard, 573 So.2d 783 (Miss.1990),
98

Jones v. Just, 1867 WL 9988 (QB 1868), 142

Joswick v. Chesapeake Mobile Homes,
Inc., 362 Md. 261, 765 A.2d 90 (Md.2001),
402

Julian v. Laubenberger, 16 Misc. 646, 38
N.Y.S. 1052 (N.Y.Sup.1896), 270

Kassab v. Central Soya, 432 Pa. 217, 246
A.2d 848 (Pa.1968), 341, 354

Keller v. Inland Metals All Weather Condi-
tioning, Inc., 139 Idaho 233, 76 P.3d 977
(Idaho 2003), 454

Klocek v. Gateway, Inc., 104 F.Supp.2d 1332
(D.Kan.2000), 249

Knoxville Rod and Bearing, Inc. v. Bettis
Corp. of Knoxville, Inc., 672 S.W.2d 203
(Tenn.Ct.App.1983), 58

Kotis v. Nowlin Jewelry, Inc., 844 S.W.2d
920 (Tex.App.-Hous. (14 Dist.) 1992), 113

Kunststoffwerk Alfred Huber v. R. J.
Dick, Ine., 621 F.2d 560 (3rd Cir.1980),
236

Lefebvre Intergraphics, Inc. v. Sanden Mach.
Ltd., 946 F.Supp. 1358 (N.D.II1.1996), 227

Levi v. Booth, 58 Md. 305 (Md.1882), 121

L. Gillarde Co. v. Joseph Martinelli & Co.,
169 F.2d 60 (1st Cir.1948), 425

Lutz Farms v. Asgrow Seed Co., 948 F.2d 638
(10th Cir.1991), 269, 314

MacPherson v. Buick Motor Co., 217 N.Y.
382, 111 N.E. 1050 (N.Y.1916), 338

Madrid v. Bloomington Auto Co., Inec.,
782 N.E.2d 386 (Ind.App.2003), 127

Magellan Intern. Corp. v. Salzgitter
Handel GmbH, 76 F.Supp.2d 919
(N.D.I11.1999), 627

Manchester Pipeline Corp. v. Peoples Natural
Gas. Co., a Div. of Internorth, Inc., 862
F.2d 1439 (10th Cir.1988), 58

Martin v. Joseph Harris Co., Inc., 767 F.2d
296 (6th Cir.1985), 269, 314

Martin v. Melland’s Inc., 283 N.W.2d 76
(N.D.1979), 565

Martin Rispens & Son v. Hall Farms,
Ine., 621 N.E.2d 1078 (Ind.1993), 300

Marvin Lumber and Cedar Co. v. PPG Indus-
tries, Inc., 223 F.3d 873 (8th Cir.2000),
155

MCC-Marble Ceramic Center, Inc., v.
Ceramica Nuova d’Agostino, S.p.A.,
144 F.3d 1384 (11th Cir.1998), 72

McCullough v. Bill Swad Chrysler—Plymouth,
Inc., 5 Ohio St.3d 181, 449 N.E.2d 1289
(Ohio 1983), 490

McDonnell Douglas Corp. v. Thiokol
Corp., 124 F.3d 1173 (9th Cir.1997), 157

MecFarland v. Newman, 1839 WL 3659 (Pa.
1839), 142

Medical Marketing Intern., Inc. v. Inter-
nazionale Medico Scientifica, S.R.L.,
1999 WL 311945 (E.D.La.1999), 209

Melms v. Mitchell, 266 Or. 208, 512 P.2d
1336 (0r.1973), 58

Mendel v. Pittsburgh Plate Glass Company,
25 N.Y.2d 888, 304 N.Y.S5.2d 4, 251
N.E.2d 143 (N.Y.1969), 271, 285

Mendelson—Zeller Co., Inc. v. Joseph
Wedner & Son Co., 1970 WL 12601
(U.S.Dept.Agric.1970), 422

Menzel v. List, 24 N.Y.2d 91, 298 N.Y.S.2d
979, 246 N.E.2d 742 (N.Y.1969), 93

Metalcraft, Inc. v. Pratt, 65 Md.App. 281, 500
A.2d 329 (Md.App.1985), 93

Mid-America Tire, Ine. v. PTZ Trading
Ltd., 95 Ohio St.3d 367, 768 N.E.2d 619
(Ohio 2002), 546

Mid-State Contracting, Inc. v. Superior Floor
Co., Inc., 258 Wis.2d 139, 655 N.W.2d 142
(Wis.App.2002), 242

Midwest Mobile Diagnostic Imaging,
L.L.C. v. Dynamics Corp. of America,
965 F.Supp. 1003 (W.D.Mich.1997), 472

Milgard Tempering, Inc. v. Selas Corp.
of America, 902 F.2d 703 (9th Cir,1990),
255

Miller v. Preitz, 422 Pa. 383, 221 A.2d 320
(Pa.1966), 277

M.K. Associates v. Stowell Products,
Inc., 697 F.Supp. 20 (D.Me.1988), 279

Moorman Mfg. Co. v. National Tank Co., 91
111.2d 69, 61 Ill.Dec. 746, 435 N.E.2d 443
(111.1982), 285

Morrison’s Cafeteria v. Haddox, 431 So.2d
975 (Ala.1983), 171

Morrow v. New Moon Homes, Inc., 548 P.2d
279 (Alaska 1976), 340



TaABLE oF CASES

Moulton Cavity & Mold, Inc. v. Lyn-Flex
Industries, Ine., 396 A.2d 1024 (Me.
1979), 455

Mowrey v. Walsh, 8 Cow. 238 (N.Y.Sup.1828),
111

Mullis v. Speight Seed Farms, Inc., 234 Ga.
App. 27, 505 S.E.2d 818 (Ga.App.1998),
268, 314

Multiplasties, Inc. v. Arch Industries,
Ine., 166 Conn. 280, 348 A.2d 618 (Conn.
1974), 416, 580

Murphy v. Mallard Coach Co., 179 A.D.2d
187, 582 N.Y.S.2d 528 (N.Y.A.D. 3 Dept.
1992), 250

Murray v. Holiday Rambler, Inc., 83 Wis.2d
406, 265 N.W.2d 513 (Wis.1978), 490

National Heater Co., Inc. v. Corrigan Co.
Mechanical Contractors, Inc., 482 F.2d 87
(8th Cir.1973), 426

Nationwide Ins. Co. v. General Motors
Corp./Chevrolet Motor Div., 533 Pa.
423, 625 A.2d 1172 (Pa.1993), 390

Nisky v. Childs Co., 135 A. 805 (N.J.Err. &
App.1927), 270

Nobility Homes of Texas, Inc. v. Shivers, 557
S.W.2d 77 (Tex.1977), 341

Norrington v. Wright, 115 U,S, 188, 6 S.Ct.
12, 29 L.Ed. 366 (1885), 451

O’Keeffe v. Snyder, 83 N.J. 478, 416 A.2d 862
(N.J.1980), 138

Pacific Reliant Industries, Inc. v. Amerika
Samoa Bank, 901 F.2d 735 (9th Cir.1990),
442

Pacific Sunwear of California, Inc. v.
Olaes Enterprises, Inc., 84 Cal Rptr.3d
182 (Cal.App. 4 Dist.2008), 99

Parker v. Patrick, 101 Eng. Rep. 99 (K.B.
1793), 111

Pavia & Co. v. Thurmann Nielsen, [1952] 1
All E.R. 492 (C.A.1952), 445

Pearson v. DaimlerChrysler Corp., 349 Il
App.3d 688, 286 Ill.Dec. 173, 813 N.E.2d
230 (IlL.App. 1 Dist.2004), 269

Peevyhouse v. Garland Coal & Min. Co., 382
P.2d 109 (Okla.1962), 145

Pestana v. Karinol Corp., 367 So.2d 1096
(Fla.App. 3 Dist.1979), 426, 586

Petra Intern. Banking Corp. v. First
American Bank of Virginia, 758
F.Supp. 1120 (E.D.Va.1991), 534

Plante v. Jacobs, 10 Wis.2d 567, 103 N.W.2d
296 (Wis.1960), 145

Plateq Corp. of North Haven v. Machlett
Laboratories, Inc., 189 Conn. 433, 456
A.2d 786 (Conn.1983), 461

Pleasurecraft Marine Engine Co. v. Thermo
Power Corp., 272 F.3d 654 (4th Cir.2001),
169

Porter v. Wertz, 53 N.Y.2d 696, 439
N.Y.S.2d 105, 421 N.E.2d 500 (N.Y.1981),
122

Powers v. Coffeyville Livestock Sales Co.,
Inc., 665 F.2d 311 (10th Cir.1981), 98

PPG Industries, Inc. v. JMB/Houston Centers
Partners Ltd. Partnership, 146 S.W.3d 79
(Tex.2004), 310

Prentis v. Yale Mfg. Co., 421 Mich. 670, 365
N.W.2d 176 (Mich.1984), 271

ProCD, Inc. v. Zeidenberg, 86 F.3d 1447 (7th
Cir.1996), 247

Purina Mills, L.L.C. v. Less, 295
F.Supp.2d 1017 (N.D.Iowa 2003), 611

Randall v. Newson, 1876 WL 18511 (CA
1877), 144

Randy Knitwear, Inc. v. American Cyanamid
Co., 11 N.Y.2d 5, 226 N.Y.S.2d 363, 181
N.E.2d 399 (N.Y.1962), 299

Rayner & Co. v. Hambros Bank, [1942] 2
AlIE.R. 694 (C.A. 1942), 545

R.E. Davis Chemical Corp. v. Diasonics, Inc.,
924 F.2d 709 (7th Cir.1991), 521

R.E. Davis Chemical Corp. v. Diasonics,
Inc., 826 F.2d 678 (7th Cir.1987), 516

Rheinberg-Kellerei GMBH v. Vineyard Wine
Co., Inc., 53 N.C.App. 560, 281 S.E.2d 425
(N.C.App.1981), 592

Ron Mead T.V. & Appliance v. Legend-
ary Homes, Inc., 746 P.2d 1163 (Okla.
App. Div. 3 1987), 417, 577

Royal Business Machines, Inc. v. Lor-
raine Corp., 633 F.2d 34 (7th Cir.1980),
147

Sally Beauty Co., Inc. v. Nexxus Products
Co., Inc., 801 F.2d 1001 (7th Cir.1986), 58

Santor v. A & M Karagheusian, Inc., 44 N.J.
52, 207 A.2d 305 (N.J.1965), 339

Schenectady Steel Co., Inc. v. Bruno Trimpoli
General Const. Co., Inc., 34 N.Y.2d 939,
359 N.Y.S.2d 560, 316 N.E.2d 875 (N.Y.
1974), 46

Schmitz-Werke Gmbh & Co. v. Rock-
land Industries, Ine., 2002 WL 1357095
(4th Cir.2002), 197

Seekings v. Jimmy GMC of Tucson, Inc., 130
Ariz, 596, 638 P.2d 210 (Ariz.1981), 490

Seely v. White Motor Co., 63 Cal.2d 9, 45
Cal.Rptr. 17, 403 P.2d 145 (Cal.1965), 339

Seixas v. Woods, 2 Cai. R. 48 (N.Y.Sup.1804),
142

Sibcoimtrex, Inc. v. American Foods Group,
Ine., 241 F.Supp.2d 104 (D.Mass.2003),
243

Sidco Products Marketing, Inc. v. Gulf
Oil Corp., 858 F.2d 1095 (5th Cir.1988),
165

Sierra Diesel Injection Service, Inc. v. Bur-
roughs Corp., Inc., 874 F.2d 653 (9th Cir.
1989), 228

Skelton v. General Motors Corp., 660 F.2d
311 (7th Cir.1981), 336



TaBLE OF CASES

XX111

Smith v. Navistar Intern. Transp. Corp.,
957 F.2d 1439 (7th Cir.1992), 261

Solomon R. Guggenheim Foundation v. Lu-
bell, 77 N.Y.2d 311, 567 N.Y.3.2d 623, 569
N.E.2d 426 (N.Y.1991), 138

Southland Mobile Home Corp. v. Chyrchel,
255 Ark. 366, 500 SW.2d 778 (Ark.1973),
577

Spring Motors Distributors, Inc. v. Ford Mo-
tor Co., 98 N.J. 555, 489 A.2d 660 (N.J.
1985), 354

Stewart v. Lucero, 121 N.M. 722, 918 P.2d 1
(N.M.1996), 58

Sun Printing & Publishing Ass’n v. Reming-
ton Paper & Power Co., 235 N.Y. 338, 139
N.E. 470 (N.Y.1923), 60

Swartz v. General Motors Corp., 375 Mass.
628, 378 N.E.2d 61 (Mass.1978), 271

Swift v. Tyson, 41 US. 1, 16 Pet. 1, 10 L.Ed.
865 (1842), 5

Szajna v. General Motors Corp., 115 T11.2d
294, 104 I1l.Dec. 898, 503 N.E.2d 760 (IIL
1986), 353

Tarling v. Baxter, 1827 WL 2906 (KB 1827),
562

Taterka v. Ford Motor Co., 86 Wis.2d 140,
271 N.W.2d 653 (Wis.1978), 169

Tittle v. Steel City Oldsmobile GMC
Truck, Inc., 544 So.2d 883 (Ala.1989),
382

Trinidad Bean and Elevator Co. v.
Frosh, 1 Neb.App. 281, 494 N.W.2d 347
(Neb.App.1992), 604

T.W. Oil, Inc. v. Consolidated Edison Co.
of New York, Inc., 57 N.Y.2d 574, 457
N.Y.S.2d 458, 443 N.E.2d 932 (N.Y.1982),
465

United Air Lines, Inc. v. Conductron
Corp., 69 IlLApp.3d 847, 26 Ill.Dec. 344,
387 N.E.2d 1272 (IlLApp. 1 Dist.1979),
571

United States Tire-Tech, Inc. v. Boeran,
B.V., 110 SW.3d 194 (Tex.App.-Hous. (1
Dist.) 2003), 377

Universal Drilling Co. v. Camay Drilling
Co., 737 F.2d 869 (10th Cir.1984), 228

Van Den Broeke v. Bellanca Aircraft Corp.,
576 F.2d 582 (5th Cir.1978), 242

Vermeulen v. Renault, United StatesA. Inc.,
965 F.2d 1014 (11th Cir.1992), 45

Volkswagen of America, Ine. v. Novak, 418
So.2d 801 (Miss.1982), 490

Volvo of America Corp. v. Wells, 551 S.W.2d
826 (Ky.App.1977), 490

Voytovich v. Bangor Punta Operations, Inc.,
494 F.2d 1208 (6th Cir.1974), 490

Vulecan Automotive Equipment, Ltd. v. Glob-
al Marine Engine & Parts, Inc., 240
F.Supp.2d 156 (D.R.1.2003), 242

Ward v. Great Atlantic & Pacific Tea Co., 231
Mass. 90, 120 N.E. 225 (Mass.1918), 270

Washington Freightliner, Inc. v. Shantytown
Pier, Inc., 351 Md. 616, 719 A.2d 541
(Md.1998), 284

Wat Henry Pontiac Co. v. Bradley, 202 Okla.
82, 210 P.2d 348 (Okla.1949), 145

Watkins & Son Pet Supplies v. Iams Co., 254
F.3d 607 (6th Cir.2001), 58

Western Industries, Inc. v. Newcor Can-
ada Ltd., 739 F.2d 1198 (7th Cir.1984),
233

Wheelwright v. Depeyster, 1 Johns. 471
(N.Y.Sup.1806), 121

White v. Garden, 1851 WL 7909 (CCP 1851),
111

Wilke v. Cummins Diesel Engines, Inc., 252
Md. 611, 250 A.2d 886 (Md.1969), 577

Woodward v. Rowe, 1665 WL 130 (KB 1665),

4

World-Wide Volkswagen Corp. v. Woodson,
444 U.S. 286, 100 S.Ct. 559, 62 L.Ed.2d
490 (1980), 45

Wright v. Vickaryous, 611 P.2d 20 (Alaska
1980), 98

Zabriskie Chevrolet, Inc. v. Smith, 99 N.J.Su-
per. 441, 240 A.2d 195 (N.J.Super.L.1968),
449, 472



CASES,PROBLEMS AND MATERIALS

SALES TRANSACTIONS:
DOMESTIC AND
INTERNATIONAL LAW



SUMMARY OF CONTENTS

PREFACE TO THE FOURTH EDITION . v
TABLE OF CASES - oo oo Xix
PART I: General Introduction.. ... . 1
CHAPTER 1. Commercial Law ... ... ... 92
1. Nature and Significance of Commercial Law ... ... 2
2. Development of Commercial Law ... 3
3. United States Commercial Law ... i |
4. Commercial Law for International Transactions --—-..—.........__. 13
5. Working With the Uniform Commercial Code ... .......__.__.______ 17
6. Working With International Conventions........._..._..__.__________ 21
7. Commercial Lawyers’ Roles and Tasks ... 24
PART 1II: Sales Transactions: Domestic and International

AW - 27
CHAPTER 2. BasicPrinciples ... ... 29
(A) Domesric UNITED STATES LAW oo 29

1. Scope of Uniform Commercial Code Article 2....._.______.__.________ 29
2. The Relationship of Article 2 and Common Law of Contracts... 59
3. Regulation of Private Conduct ... 63
4. References. . o o 65
(B) INTERNATIONAL SALES LAW - . 65
1. Scope of CISG - o 65
2. The Relationship of CISG to Underlying Law ... ___ 69
3. Regulation of Private Conduict---c - sescomemmsmormss cosicaanovan 80
4. References. ... oo 81
CHAPTER 3. Title: Sellers’ Responsibility and Buyers’

Rights ... 82
Section 1. Introduection. ..o ... 82
Section 2. Warrantyof Title ... 83
(A) DomEesTIC UNITED STATES LAW oo 83
(B) INTERNATIONAL SALES LAW .o 108
Section 3. Good Faith Purchase of Goods --«-- oo 108
(A) DomMesTIC UNITED STATES LAW - 108
(B) INTERNATIONAL SALES LAW .o . 120
Section 4. “Entrusting’” and “Buyers in Ordinary Course™ -..........._. 121
(A) DoMesTIC UNITED STATES LAW - . 121



SUMMARY OF CONTENTS

(B) INTERNATIONAL SALES LAW - oo ... 136

Section 5. Legal Bars to Recovery - ... 136

(A) DomestiC UNITED STATES LAW oo . 136

1. Notice of Breach ... . 136

2. Statute of Limitations ---coooooooooooooo . 137

(B) INTERNATIONAL SALES LAW ... . 139

1. Noticeof Breach ... . 139

2. Statute of Limitations - --o oo 139
CHAPTER 4. Quality: Sellers’ Responsibility and Buyers’

Rights . 141

Section 1. Introduction----. ..o . 141

1. Historical Background-............_________ 141

2. Types of Warranties -.......o......____________ 143

3. Breachand Remedies ---occooeeeoeo oo 144

4. Commercial and Consumer Buyers ... 145

Section 2. Warranties of Quality: Express and Implied--.............______ 147

(A) DomEesTiC UNITED STATES LAW oo oo 147

1. Substance of Warranty Obligations and Related Law ..........___ 147

2. Remedies for Breach of Warranty ... 172

(B) INTERNATIONAL SALES LAW - 195

1. Quality Obligations Under CISG-......... ... 195

2. Examples of Arbitral Awards on Issues of Quality of Goods ----- 213

Section 3. Warranty Disclaimers and Limitation of Damages Clauses 220

(A) Domestic UNITED STATES LAW - - ... 220

1. Terms Agreed During Contract Formation -......................_.. 220

2. Terms Added During of After Performance .. ................________ 241

(B) INTERNATIONAL SALES LAW - 250

Section 4. Remedial Promises: Obligation to Repair or Replace Goods 252

(A) Domestic UNITED STATES LAW .- . 252

1. Introduction - oo 252

2. Substance of Sellers’ Obligation ... 255

3. Damages for Breach of Remedial Promises.............._.._..___.____ 269

(B) INTERMATIONAL SALES JAW «suummssmsmensm s st ms e s iassns 270

Section 5. Personal Injuries and Warranty Law -.......................___. 270

(A) DomesTIiC UNITED STATES LAW - 270

(B) INTERNATIONAL SALES LAw .o 278

Section 6. Legal Bars to Actions for Breach of Warranty ..........__._____ 278

(A) DoMESTIC UNITED STATES LAW - - oo 278

1. Noticeof Breach- ... 279

2. Statute of Limitations «oooooooeomooooo 284

(B) INTERNATIONAL SALES LAW ... 286

1., Notite of Breath: - cuus et mmams sumossmasmmesssaen s somame sas ssomms 286

2. Period of Limitations ..o oo 292

Section 7. Alternative to Warranty Law as a Means of Assuring
Quality of GOOdS oo 292



SumMARY OF CONTENTS

ix

CHAPTER 5. Manufacturers’ Warranties and Remedial

Promises to Downstream Buyers......_..______...___________________ 296
Section 1. Introduction. - ..o 296
Section 2. Manufacturers’ Express Warranties ..........._._..____________ 298
(A) DoMESTIC UNITED STATES LAW oo . 298
(B) INTERNATIONAL SALES LAW - . 315
Section 3. Manufacturers’ Remedial Promises to Repair or Replace

15707 (2[R S R S O U DD S 334
(A) DomesTtic UNITED STATES LAW - . 334
Section 4. Manufacturers’ Implied Warranties of Quality -........._...__. 337
(A) DomMEsTIC UNITED STATES LAW - 337

1. Consumer Goods — oo 337
2. Commercial Goods -« - oo 354
Section 5. Downstream Buyers’ Actions Under Law Other Than

UCC Article 2 oo 361
Section 6. Legal Bars to Recovery ... 363
(A) Domestic UNITED STATES LAW - 363

1. NOLICE - oo 363
2. Statute of Limitations -« -« 381
CHAPTER 6. Execution of Sales Contracts: Manner, Time

and Place of Sellers’ and Buyers’ Performances .........___._ 412
Section 1. Local Sales Transactions -----«.. ... 412
(A) DoMESTIC UNITED STATES LAW - oo 412
(B) INTERNATIONAL SALES LAW - . 417
Section 2. Contracts Performed Via Carriers -..............___________________ 418
(A) DoOMESTIC UNITED STATES LAW - oo 418

1. Shipment Contracts ... 419
2. Destination Contracts -« oo oooooooo . 421
3. Distinguishing Between Shipment and Destination Contracts.. 426
(B) INTERNATIONAL SALES LAW - . 426
Section 3. Documentary Sales .-~ 429
(A) DOMESTIC UNITED STATES LAW -« 429
1. Basic Components - ..o 429
2. Contracting for Documentary Transactions-................_________ 432
3. Sellers’ Use of Drafts to Obtain Credit - 439
(B) INTERNATIONAL SALES LAW o 440
Section 4. Payment by Letter of Credit ... 440
(A) DOMESTIC UNITED STATES LAW oo oot e e 440
1. Contracting for Payment by Letter of Credit ---- - ... 441
2. The Law Underlying Enforcement of Letters of Credit-....._..._. 443
(B) INTERNATIONAL SALES LAW i 444
Section 5. Transactions in Goods Not to be Moved - -.-oocooo. .. 445
(A) DoMESTIC UNITED STATES LAW - 445

(B) INTERNATIONAL SALES LAW oo oo 446



SuMMARY OF CONTENTS

CHAPTER 7. Performance Stage Controversies ............_____.. 447

Section 1. Introduction. - 447
Section 2. Nonconforming Performance by Sellers: Buyers’ Accep-

tance or Rejection, and Sellers’ Cure ... 448

(A) DoMESTIC UNITED STATES LAW oo 448

1. ACCEPLANGE oxcimes sonvmssmm e s e v sy o SR e e 448

2. Rejection ... 450

3. Revocation of Acceptance .- 488

(B) INTERNATIONAL SALES LAW - . 499

Section 3. Buyers’ Wrongful ReJectlon Sellers’ Damages ................. 505

(A) Dowmestic UNITED STATES LAW .. S SRR SR . | 11

(B) INTERNATIONAL SALES LAW . 525

Section 4. Performance Under Letters of Credit-. ... 527

(A) Domestic UNITED STATES LAW oo 527

(B) INTERNATIONAL SALES LAW - 561

Section 5. Casualty to Goods; Riskof Loss ... ... . 561

(A) Dowmestic UNITED STATES LAW . 561

1. Introduction ... 561

2. Local Transactions - ---oooooooo oo 564

3. Shipment Contracks oo rmmsonmapnmansinnin sxsstmmman ot s s aes 585

(B) INTERNATIONAL SALES LAW oo ocoomeeo oo sionsnsossssios sonasnnssn ez ssanssass 593

1. Local Transactions -« - 594

2. Shipment Contracts .- 595

Section 6. Non—Performance - oo 600

(A) Domestic UNITED STATES LAw . 600

1. Breach by Failure to Give Performance When Due ... 600

2. Anticipatory Repudiafion - . —-cow-smismminoms oo e i cvmians 602

(B) INTERNATIONAL SALES LAw ... e 626

1. Remedies for Nonperformance - ... 626

2. Anticipatory Breach ... ... 627

AP PENDIX - oo 633



