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14U.C.C. Acrticle Il section 1-303 (a)

A “course of performance” is a sequence of conduct between the parties to a
particular transaction that exists if: (1) the agreement of the parties with respect to the transaction
involves repeated occasions for performance by a party; and (2) the other party, with knowledge of the
nature of the performance and opportunity for objection to it, accepts the performance or acquiesces in
it without objection.
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Thomas D. Crandall and Douglas J. Whaley, Cases, Problems and Materials on
Contracts, 4™ ed. (New York: Aspen Publishers, 2004), p. 461.

16U.C.C. Article Il section 1-303(b)

The obligations of good faith, diligence, reasonableness, and care prescribed
by (the Uniform Commercial Code) may not be disclaimed by agreement. The parties, by agreement,
may determine the standards by which the performance of those obligations is to be measured if those
standards are not manifestly unreasonable. Whenever (the Uniform Commercial Code) requires an
action to be taken within a reasonable time, a time that is not manifestly unreasonable may by fixed by
agreement.
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Henry D. Gabriel and Linda J. Rusch, The ABCs of the UCC, (Revised) Article 2:

Sale, p. 33.

18U.C.C. Article 11 section 1-303(c)

A “usage of trade’ is any practice or method of dealing having such
regularity of observance in a place, vocation, or trade as to justify an expectation that it will be
observed with respect to the transaction in question. The existence and scope of such a usage must be
proved as facts. If it is established that such a usage is embodied in a trade code or similar record, the
interpretation of the record is a question of law.

9
White and Summers, supra, § 3-3 at 87  (emphasis supplied). (3191u Thomas D.

Crandall and Douglas J. Whaley, Cases, Problems and Materials on Contracts, 4" ed. (New York:
Aspen Publishers, 2004), p. 460.)

Marion W. Benfield, Jr. and William D. Hawkland, Sales Cases and Materials, p.

173.
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Thomas D. Crandall and Douglas J. Whaley, Cases, Problems and Materials on
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22U.C.C. Article Il section 1-303(d)

A course of performance or course of dealing between the parties or usage
of trade in the vocation or trade in which they are engaged or of which they are or should be aware is
relevant in ascertaining the meaning of the parties’ agreement, may give particular meaning to specific
terms of the agreement, and may supplement or qualify the ferms of the agreement. A usage of trade
applicable in the place in which part of the performance under the agreement is to occur may be so
utilized as to that part of the performance.
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23U.C.C. Article 11 section 1-303(e)

Except as otherwise provided in subsection (f), the express terms of an
agreement and any applicable course of performance, course of dealing, or usage of trade must be
construed whenever reasonable as consistent with each other. If such a construction is unreasonable:
(1) express terms prevail over course of performance, course of dealing, and usage of trade; (2) course
of performance prevails over course of dealing and usage of trade; and (3) course of dealing prevails
over usage of trade.

4
Henry D. Gabriel and Linda J. Rusch, The ABCs of the UCC, (Revised) Article 2:

Sale, p. 14.
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U.C.C., Article I1 section 2-104 (1)
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U.C.C. Article Il section 2-104(3)
“Between Merchants” means in any transaction with respect to which both

parties are chargeable with the knowledge or skill of merchants.

3l
U.C.C., Article 1l section 2-103 (1)(k)

“Goods” means all things that are movable at the time of indentification to a
contract for sale. The term includes future goods, specially manufactured goods, the unborn young of
animals, growing crops,.and other indentified things attrached to realty as described.in Section.2-107.
The term does not include information, the money in which the price is to be paid, investment
securities under Article 8, the subject matter of foreign exchange transactions, or choses in action.

2 U.C.C., Article Il section 2-103 (1)(c)

“Consumer” means an individual who buys or contracts to buy goods that,
at the time of contracting, are intended by the individual to be used primarily for personal, family, or
household purposes.

Susan S. Jarvis, Basic Law For Small Business, (United States of America: West
Publishing Company, 1997), pp. 156-157.
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34
U.C.C., Article Il section 2-103(1)(d)
“Consumer Contract” means a contract between a merchant seller and a
consumer.

35U.C.C., Acrticle 1l section 1-201(b)(3)
“Agreement”, as distinguished from “contract”, means the bargain of the
parties.in fact, as found in.their language or inferred from other circumstances, including course of
performance; course of dealing, or usage of trade as provided in Section 1-303.

6
U.C.C., Article ll section 1-201(b)(12)

“Contract”, as distinguished from “agreement”, means the total legal
obligation that results from the parties agreement as determined by (the Uniform Commercial Code) as
supplemented by any other applicable laws.

U.C.C. Article 2-103

(1) (a) “Buyer” means a person that buys or contracts to buy goods.
(o) “Seller” means a aperson that sells or contracts to sell goods.
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38 P
U.C.C. Article 2-106
(1) In this Article unless the context otherwise requires “contract” and
“agreement” are limited to those relating to the present or future sale of goods. “Contract for sale”
includes both a present sale of goods and a contract to sell goods at a future time. A “sale” consists in
the passing of title from the seller to the buyer for a price (Section 2-401). A “ present sale” means a
sale which is accomplished by the making of the contract.

9
U.C.C., Article Il section 2-103 (1)(k), Ibid.
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40
U.C.C. Article Il section 2-206(3)
A definite and seasonable expression of acceptance in a record operates as
an acceptance even if it contains terms additional to or different from the offer.

L U.C.C. Article Il section 2-204 (1)
A contract for sale of goods may be made in any manner sufficient to show
agreement, including offer and acceptance, conduct by both parties which recognizes the existence of a
contract, the interaction of electronic agents, and the interaction of an electronic agent and an
individual.

2
U.C.C. ,Atticle Il section 2-204(2)
An agreement sufficient to constitute a contract for sale may be found even

if the moment of its making is undetermined.
43
U.C.C., Article Il section 2-204(3)

Even if one or more terms are left open, a contract for sale does not fail for
indefiniteness if the parties have intended to make a contract and there is a reasonably certain basis for
giving an appropriate remedy.
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45
The Restatement of Contracts(2d), Section 24.
An offer to be the manifestation of willingness to enter a bargain, so made
so to justify another person in understanding that his assent to that bargain is invited and will conclude.

46U.C.C. Article 1l section 2-206(2)
If the beginning of a requested performance is a reasonable mode of
acceptance, an offeror that is not notified of acceptance within a reasonable time may treat the offer as
having lapsed before acceptance.
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47U.C.C. Article 11 section 2-205
An offer by a merchant to buy or sell goods in a signed record that by its
terms gives assurance that it will be held open is not revocable, for lack of consideration, during the
time stated or if no time is stated for a reasonable time, but in no event may such period of
irrevocability exceed three months; but in no event may the period of irrevocability exceed three
months. Any such term of assurance in a form supplied by the offeree must be separately signed by the
offeror.
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8The Restatement of Contracts section 52.

(1) Acceptance of an offer is a manifestation of assent to the terms thereof
made by the offeree-in a manner invited or required by the offer.

(2) Acceptance by performance requires that at least part of what the offer
requests be performed or tendered and includes acceptance by a performance which operates as a return
promise.

(3) Acceptance by a promise requires that the offeree complete every act
essential to the making of the promise.

1 U.C.C. Article Il section 2-206(1)
(1) Unless otherwise unambiguously indicated by the language or
circumstances
(a) an offer to make a contract shall be construed as inviting
acceptance in-any manner-and by any-medium-reasonable in the circumstances:
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50U.C.C. Article 11 section 2-207(1)

A definite and seasonable expression of acceptance or a written
confirmation which is sent within a reasonable time operates as an acceptance even though it states
terms additional to or different from those offered or agreed upon, unless acceptance is expressly made
conditional on assent to the additional or different terms.
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51U.C.C. Article Il section 2-207(2)
The additional terms are to be construed as proposals for addition to the
contract. Between merchants such terms become part of the contract unless:
(a) the offer expressly limits acceptance to the terms of the offer;
(b) they materially alter it; or
(c) natification of objection to them has already been given or is given
within a reasonable time after notice of them is received.

52U.C:.C. Article Il section 2-207(3)
Conduct by both parties which recognizes the existence of a contract is
sufficient to establish a contract for sale although the writings of the parties do not otherwise establish a
contract. In such case the terms of the particular contract consist of those terms on which the writings
of the parties agree, together with any supplementary terms incorporated under any other provisions of

this Act.

53
U.C.C. Article Il section 2-207(2), Ibid.
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Article Il section 2-207 Subject to Section 2-202, 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 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 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. u@iuwﬁﬂgtﬁﬁﬁ
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Restatement of the law second contracts 2d, § 5
A promise may be stated in words either oral or written, or may be inferred
wholly or partly from conduct.
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Restatement of the law second contracts 2d, Tentative Drafts Nos, 1-7, revised
and edited, (Minn: American law Institute Publishers, 1973), p. 12.

58
U.C.C. Article Il section 2-206(1)(b)
(1) Unless otherwise unambiguously indicated by the language or

circumstances

(b) an order or other offer to buy goods for prompt or current
shipment shall be construed as inviting acceptance either by a prompt promise to ship or by the prompt
or current shipment of conforming or nonconforming goods, but the shipment of nonconforming goods
is not an acceptance if the seller seasonably notifies the buyer that the shipment is offered only as an
accommodation to the buyer.
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59U.C.C. Avticle 11 section 2-201(1) as amended. In 2003
(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 which enforcement is sought
or by the party’s authorized agent or broker. A record is not insufficient because it omits or incorrectly
states a term agreed upon but the contract is not enforceable under this subsection beyond the quantity
of goods shown in the record.

60
U.C.C. Article 1l section 1-201(b)(37)
“Signed” includes using any symbol executed or adopted with present
intention to adopt or accept a writing.

1
U.C.C. Article Il section 2-103(b)(m)as amended. In 2003
“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.

62
U.C.C. Article Il section 2-103(b)(p) as amended. In 2003
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64
U.C.C. Article Il section 2-201(2) as amended. In. 2003

(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 the recipient unless notice of
objection to its contents is given in a record within 10 days after it is received.

65U.C.C. Article Il section 2-201(3) (a)

A contract that 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 that reasonably indicate that the goods are for the
buyer, has made either a substantial beginning of their manufacture or commitments for their
procurement;
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66
U.C.C. Article 1l section 2-201(3)(b)

(b) if the party against which 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
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67
U.C.C. Article I section 1-302
(@ Except as otherwise provided in subsection (b) or elsewhere in (the

Uniform Commercial Code), the effect of provisions of (the Uniform Commercial Code) may be varied
by agreement.

(b) The obligations of good fait, diligence, reasonableness, and care
prescribed by (the Uniform Commercial Code) may not be disclaimed by agreement. The parties, by
agreement, may determine the standards by which the performance of those obligations is to be
measured if those standards are not manifestly unreasonable. Whenever (the Uniform Commercial
Code) requires an action to be taken within a reasonable time, a time that is not manifestly
unreasonable may be fixed by agreement.

(c) The presence in certain provisions of (the Uniform Commercial Code) of
the phrase “unless otherwise agreed”, or words of similar import, does not imply that the effect of other
provisions may not be varied by agreement under this section.

68U.C.C. Axrticle 1l section 1-201(b)(3)
“Agreement”, as distinguished from “contract”, means the bargain of the
parties in fact, as found in their language or inferred from other circumstances, including course of
performance, course of dealing, or usage of trade as provided in Section 1-303.
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69
U.C.C. Article Il section 2-501

(1) The buyer obtains a special property and an insurable interest in goods
by identification of existing goods as goods to which the contract refers even though the goods so
identification can be made at any time and in any manner explicitly agreed ta by the parties. In the
absence of explicit agreement identification occurs

(a) when the contract is made if it is for the sale of goods already existing
and identified:;

(b) if the contract is for the sale of future goods other than those described in
paragraph (c), when goods are shipped, marked or otherwise designated by the seller as goods to which
the contract refers;

(c) when the crops are planted or otherwise become growing crops or the
young are conceived if the contracts is for the sale of unborn young to be born within twelve months
after contracting or for the sale of crops to be harvested within twelve months or the next normal

harvest reason after contracting whichever is longer.

70
U.C.C. Article Il section 2-103(1I)

“receipt of goods” means taking physical possession of goods.
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71
U.C.C. Article Il section 2-509(3)
(3) the risk of loss passes to the buyer on his receipt of the goods if the seller
is a merchant; otherwise the risk passes to the buyer on tender of delivery.

72
Robert J. Nordstrom, Law of sales, (Minnesota: West Publishing, 1970), pp. 405-

406.
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73
U.C.C. Article 1l section 2-503

(1) Tender of delivery requires that the seller put and hold conforming
goods at the buyer’s disposition and give the buyer any notification reasonably necessary to enable him
to take delivery. The manner, time and place for tender are determined by, the agreement and this
Article, and in particular.

(a) tender must be at a reasonable hour, and if it is of goods they must be
kept available for the period reasonably necessary to enable the buyer to take possession; but

(b) unless otherwise agreed the buyer must furnish facilities reasonably
suited to the receipt of the goods.

4
U.C.C. Article Il section 2-309(1)
The time for shipment or delivery or any other action under a contract if not
provided in this Article or agreed upon shall be a reasonable time.

75U.C.C. Article Il section 2-307
Unless otherwise agreed all goods called for by a contract for sale must be
tendered in a single and payment is due only on such tender but where the circumstances give either
party the right to make or demand delivery in lots the price if it can be apportioned may be demanded
for each lot.

76U.C.C. Article 1l section 2-308 (a)
Unless otherwise agreed
(a) the place for delivery of goods is the seller’s place of business or if none,
the seller’s residence; but



43

[ -4

= A ¥ dq ya Ada S e & A 1 77

1 Uﬂ’]%\‘]lﬂu‘ﬂiwﬂlﬂw'lgﬁ\ula']ﬂﬁlﬂa@ﬁﬂ']ucn auUn 'WNE)QUULL]JUﬁﬂ']u:V]ﬁQN@U !lazclu
dd
UNn

a

bt

(%

1 Y o [~ [ £ g
Adyaanaaliiii Incoterms wuiluarvurtiavesdygvove aouiidamevziiuly

g 9

N3

o Ao

mudesiifidimualumond1an 1 Incoterms T8 Incoterms vgfvuanthiivesduielums
1 a 9 1 d' 1 Y] d' Yo a 9 1 =1 d! A
dawevduiuaazaauiiuanannullmennldsuanuiionldun CIF w3e FOB @eazde

1S ' Y A 1 [
'ﬂ!ﬂuﬂWﬁﬁﬂN@UIﬂﬂ%@Ulm’) WU YANUANANNU

) Aday Y o A A a v P
%glﬁuj']cluﬂﬁmﬂllulﬂ@]ﬂaﬂﬂuiu&ﬁ@ﬁﬁﬂ’]uﬂﬁ\ill@‘llﬁuﬂ'l UCC Ulﬂ

k4
Y YA

9 [
fiualddawey argommlsznaunmsvosduis duiumihnmdadiddeinsvueuduiieie

QU

o 9 2

<3| { : 1 o o A a J 1
Whumihindwydmiuduie duendnuues lne deiisg Ia3nszdnSeuiovae T luun

g

~
s
33 wihilumIsusesrisesulsenudua1  (Express and  Implied

Warranties)

'
Ao v A

wrannaagonlsemslaunnihnmssulseiudud uniyaalu

o

vAa A

ucc 18 TaygAiseanssilsgiy (Waranty) | nunafisdoninda o advielduaaseonds

9 <3 a A v A Y =R 9 A 9 9 3 [ v 1 I 09/’ A o
VBINIITANYINVTUA mmwm'e)mmﬂwammuui‘uﬂ33ﬂmmmﬂu"lﬂmmuuuazﬂuﬂu
[ 1 a :/’ a v Aa 1 1 =< 9 - | A ] a <
i liiduldaniuaususeusuna ualdsaud sdoanunmernumsuansnnuaamu
A Y X W 1A o ' v A A ' 1
¥3oMIAIAIA1 N3 10enaassngavesaud Iae lifinisSuseainvzsuia wie luudaai
9
ADINMIVZHNWUAIWIIY

1 o
9

% < a ! @
Glumimsmmmmami% 3TEY ﬂﬂxﬁ@ﬂﬂTN%ﬂlﬂ%%ﬁ%ﬁﬂ’JﬂU

a Y 9

e
Y] 3 9 < A A v a 9 1 =
AUAIAYLTND ANUUUVDLINIITUNYINVAUAUNATUU D

z A IS = o w A

00N TIUNTIV0IAI1TUIDINT O
[ Y ' 9 A g 1 2 o Y
Fvilsznuvesrhervie tazdenluaiuniiavesdugiale

g uce lddmuandnmasulsziuaualiz dsgmsldunns

Usziulaedauda (Express Warranties) #asnss useiulasyses (mplied Warranties)

) misudsziulagdanda (Express Warranties)

77
U.C.C. Article 1l section 2-308(b)
In a contract for sale of identified goods which to the knowledge of the
parties at the time of contracting are in some other place, that place is the place for their delivery; and
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78
U.C.C. Article Il section 2-313

(1) In this section, “immediate buyer’ means a buyer that enters in to a
contract with the seler.

(2) Express warranties by the seller to the immediate buyer are created as
follows:

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

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

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

(3) It is not necessary to the creation of an express warranty that the seller
use formal words such as “warrant” or “guarantee” or that the seller have a specific intention to make a
warranty, but an affirmation merely of the value of the goods or a statement purporting to be merely the
seller’s opinion or commendation of the goods does not create a warranty.

(4) Any remedial promise made by the seller to the immediate buyer creates
an obligation that the promise will be performed upon the happening of the specified event.

Henry D. Gabriel, Linda J. Rusch, The ABCs of the UCC (Revised) Article 2:

Sale, p. 54.
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80
Marion W. Benfield, Jr. and William D. Hawkland, Sales Cases and Materials,

Ibid., p. 335.

1
Calvin W. Cormann, Commercial law cases and materials, second edition, (United
States of America: Little, Brown, 1983), p.93.

82U.C.C. Article 1l section 2-314
(2) 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 good or drink to be consumed either on
the premises or elsewhere is a sale.
(2) Goods to be merchantable must be at least such as:
(a) pass without objection in the trade under the contract

description;

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

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

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

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

(f) conform to the promise or affirmations of fact made on the
container or label if any.
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(3) Unless excluded or modified (Section 2-316) other implied warranties
may arise from course of dealing or usage of trade.
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U.C.C. Article 11 section 2-104(1), lbid.
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Henry D. Gabriel , Linda J. Rusch, The ABCs of The UCC (Revised) Atticle 2:

Sale, p. 63.
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U.C.C. Article Il section 2-315

Where the seller at the time of contracting has reason to know any particular
purpose for which the goods are required and that the buyer is relying on the seller’s skill or judgment
to select or furnish suitable goods, there is unless excluded or modified under the next section an
implied warranty that the goods shall be fit for such purpose.
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Weinstein, et.al., Products Liability and the Reasonably Sale Product : A Guide
for management, Design, and Marketing, (1978), pp.12-13.
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U.C.C. Article Il section 2-301, Ibid.
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U.C.C. Article Il section 2-201(3), Ibid.
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89U.C.C. Article 11 section 2-601
Subject to the provisions of this Article on breach in installment contracts
(Section 2-612) and unless otherwise agreed under the sections on contractual limitations of remedy
(Section 2-718 and 2-719), if the goods or the tender of deliver fail in any respect to conform to the
contract, the buyer may.
(a) reject the whole; or
(b) accept the whole; or
%0 (c) accept any commercial unit or units and reject the rest.

U.C.C Avrticle Il section 2-513(1)

Unless otherwise agreed and subject to subsection (3), where goods are
tendered or delivered or indentified to the contract for sale, the buyer has a right before payment or
acceptance to inspect them at any reasonable place and time and in any reasonable manner. When the
seller is required.or authorized to send the goods to the buyer, the inspection may be after their arrival.

91
U.C.C. Article Il section 2-512(2)
Payment pursuant to subsection (1) does not constitute an acceptance of
goods or impair the buyer’s right to inspect or any of his remedies.

Richard A. Mann and Barry S. Roberts, Smith and Roberson’s Business Law, 11"
ed., (United States of America: West Group,2000), p. 423.

93U.C.C. Article 11 section 2-305
(1) The parties if they so intend may conclude a contract for sale even if the
price is not settle. In such a case the price is a reasonable price at the time for delivery if:
(@) nothing is said as to price;
(b) the price is left to be agreed by the parties and they fail to agree;

or
(c) the price is to be fixed in terms of some agreed market or other
standard as set or recorded by athird person or agency and it is not so set or recorded.

(2) A price to be fixed by the seller or by the buyer means a price to be fixed
in good faith.

(3) If a price left to be fixed otherwise than by agreement of the parties fails
to be fixed through fault of one party the other may at the party’s option treat the contract as cancelled
or the party may fix a reasonable price.

(4) If, however, the parties intend not to be bound unless the price is fixed or
agreed and it is not fixed or agreed there is no contract. In such a case the buyer must return any goods
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4.2 35MIH152_Y (Manner of Payment)

already received or if unable to do so must pay their reasonable value at the time of delivery and the
seller must return any portion of the price paid on account.

94
U.C.C. Article Il section 2-602 (1)
Rejection of goods must be within a reasonable time after their delivery or
tender. It is ineffective unless the buyer seasonably notifies the seller.
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2 U.C.C. Article Il section 2-511(2)
Tender of payment is sufficient when made by any-means or in any manner
current in the ordinary course of business unless the seller demands payment in legal tender and gives
any extension of time reasonably necessary to procure it.

6U.C.C. Article 11 section 2-605
(1) The buyer’s failure to state in connection with rejection a particular
defect which is ascertainable by reasonable inspection precludes him from relying on the unstated
defect to justify rejection or-to establish breach
(a) where the seller could have cured it if stated seasonably; or
(b) between merchants when the seller has after rejection made a
request in writing for a full and final written statement of all defects on which the buyer proposes to
rely.
(2) Payment against documents made without reservation of rights precludes
recovery of the payment for defects apparent in the documents.

7U.C.C. Article 11 section 2-602

(1) Rejection of goods must be within a reasonable time after their delivery
or tender. It is ineffective unless the buyer seasonably notifies the seller.

(2) Subject to the provisions of the two following sections on rejected goods
(Sections 2-603 and 2-604),

(a) after rejection any exercise of ownership by the buyer with respect to
any commercial unit is wrongful as against the seller; and

(b) if the buyer has before rejection taken physical possession of goods in
which he does not have a security interest under the provisions of this Article (subsection(3) of Section
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2-711), he is under a duty after rejection to hold them with reasonable care at the seller’s disposition for
a time sufficient to permit the seller to remove them; but

98U.C.C. Article I section 2-715
(1) Incidental damages resulting from the seller’s breach include expenses
reasonably incurred in-inspection, receipt, transportation and care and custody of goods rightfully
rejected, any commercially-reasonable charges, expenses or commissions in connection with effecting
cover and any other reasonable expense incident to the delay or other breach.

99U.C.C. Article 11 section 2-603

(1) Subject to any security interest in the buyer (subsection(3) of Section 2-
711), when the seller has no agent or place of business at the market of rejection a merchant buyer is
under a duty after rejection of goods in his possession or control to follow any reasonable instructions
received from the seller with respect to the goods and in the absence of such instructions to make
reasonable efforts to sell them for the seller’s account if they are perishable or threaten to decline in
value speedily. Instructions are not reasonable if on demand indemnity for expenses is not forthcoming.

(2) When the buyer sells goods under subsection (1), he is entitled to
reimbursement from the seller or out of the proceeds for reasonable expenses of caring for and selling
them, and if the expenses include no selling commission them to such commission as is usual in the
trade or if there is none to a reasonable sum not exceeding ten per cent on the gross proceeds.

(3) In complying with this section the buyer the buyer is held only to good
faith and good faith conduct hereunder is neither acceptance nor conversion nor the basis of an action
for damages.
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100 . .
U.C.C. Article Il section 2-604

Subject to the provision of the immediately preceding section on perishables if the
seller gives no instructions within a reasonable time after notification of rejection the buyer may store
the rejected goods for the seller’s account or reship them to his or resell them for the seller’s account
with reimbursement as provided in the preceding section. Such action is not acceptance or conversion.



53

v 1
a A o 1w =2 102

wwzanslumsanduan’” M1 F9 UCC 11931 2-106(3), (4)

99

2
lanannemsaugaves

b4 Y
daygunaiu’la 2 nsdiasae I

Y . . =2 X 9 =
. mimﬂﬁmmﬂ@ﬂ od®®y1 (Termination) HN1YDI AT ﬂmzum

O 9

Y = A

mmm g Indgyandugeas misinualddngy "angaaaiuhisdesdimgrasula mazdie

) a q

nQy @ = o Y Y A 1o A k4 a ua
1 ﬂ"liﬁuqsémlmﬁﬂgtywzuwamclwﬁummmﬂﬁmﬂnmmmﬂg

QU g9

Nifludeanasueagday

2

v £4
! el v, R, 1 a (2

v
Aonudugaas uaanslag MdeyunoumsAsdapdninaldinueg

[

2. maandy InsuniingiRivedngrinig (Cancellation) 1118

[ 1 1 4
ﬁqmﬁﬁﬁﬂg]wmsjﬁ’mﬁﬁ"l%“lﬁ'i%’ﬁmﬁfﬂﬁ a1 Tonsaifgdayg rheladhenite bidisgnil
Y

g9 g

Isusnihenils savzi i inailddyanaugaas (Termination) tiflouiude 1 $1afu ua

[ a

msuenEndyan (Canceliation) | a1y To.2 BEheUsnERFAAdT AT EonAForiesy
[ 4
iowunanms hisseviamudyanla ™

1 A UCC andlagvesgdyanied

9
(2 o

d‘ <) a
DUNITUNTLIANTY

2.

gaaanazAvljiadenuniendinin

Ecg
=)

1
Andayauduiniudugans tagdyan isideandufudgiuesan Fuansiuvesne

o

o—

€

I =)

e ldanemlseumeusae Il luuna 5

101 . i
U.C.C. Article Il section 2-703

(1) A breach of contract by the buyer includes the buyer’s wrongful
rejection or wrongful attempt to revoke acceptance of goods, wrongful failure to perform a contractual
obligation, failure to make a payment when due, and repudiation.

(2) If the buyer is in breach of contract the seller, to the extent provided for
by this Act or other law, may:

() cancel;
U.C.C. Article section 2-711

(1) A breach of contract by the seller includes the seller’s wrongful failure
to deliver or to perform a contractual obligation, making of a nonconforming tender of delivery or
performance, and repudiation.

(2) If the seller is in breach of contract under subsection(1), the buyer, to the
extent provided for by this Act or other law, may:

(c) cancel;
102

U.C.C. Atticle Il section 2-106(3), (4)

(3) “Termination” occurs when either party pursuant to a power created by
agreement or law puts an end to the contract otherwise than for its breach.-On “termination” all
obligations which are still executory on both sides are discharged but any right based on prior breach or
performance survives.

(4) “Cancellation” occurs when either party puts an end to the contract for
breach by the other and its effect is the same as that of “termination’ except that the canceling party
also retains any remedy for breach of the whole contract or any unperformed balance.

Lowell B. Howard, Business Law an Introduction, p.187.
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104 b :
U.C.C. Article Il section 2-720

Unless the contrary intention clearly appears, expressions of “cancellation”
or “rescission” of the contract or the like shall not be construed as a renunciation or discharge of any

claim in damages for an antecedent breach.

105 - .
U.C.C. Article Il section 2-713

(1) Subject to Section 2-723, if the seller wrongfully fails to deliver or
repudiates or the buyer rightfully rejects or justifiably revokes acceptance:

(a) the measure of damages in the case of wrongful failure to
deliver by the seller-or rightful rejection or justifiable revocation of acceptance by the buyer is the
difference between the market price at the time for tender under the contract and the contract price
together with any incidental or consequential damages under Section 2-715, but less expenses saved in
consequence of the seller’s breach; and

(b) the measure of damages for repudiation by the seller is the
difference between the market price at the expiration of a commercially reasonable time after the buyer
learned of the repudiation, but no later than the time stated in paragraph (a), and the contract price
together with any incidental or consequential damages provided in this Article (Section 2-715), less
expenses saved in consequence of the seller’s breach.

06U.C.C. Article Il section 2-708
(1) Subject to subsection (2) and to Section 2-723:

(a) the measure of damages for non acceptance by the buyer is the
difference between the contract price and the market price at the time and place for tender together with
any incidental or consequential damages provided in Section 2-710, but less expenses saved in
consequence of the buyer’s breach; and

(b) the measure of damages for repudiation by the buyer is the
difference between the contract price and the market price at the place for tender at the expiration of a
commercially reasonable time after the seller learned of the repudiation, but no later than the time
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stated in paragraph (a), together with any-incidental or consequential damages provided in Section 2-
710, less expenses saved in consequence of the buyer’s breach.

(2) If the measure of damages provided in subsection (1) is inadequate to
put the seller in as good a position as performance would have done then the measure of damages is the
profit (including reasonable overhead) which the seller would have made from- full performance by the
buyer, together with any incidental damages provided in this Article (Section 2-710), due allowance for
costs reasonably incurred and due credit for payments or proceeds of resale.

i
U.C.C. Article Il section 2-710

(1) Incidental damages to an aggrieved seller include any commercially
reasonable charges, expenses or commissions incurred in stopping delivery, in the transportation, care
and custody of goods after the buyer’s breach, in connection with return or resale of the goods or other
wise resulting from the breach.

(2) Consequential damages resulting from the buyer’s breach include any
loss resulting from general or particular requirements and needs of which the buyer at the time of
contracting had reason to know and which could not reasonably be prevented by resale or otherwise.

(3) In a consumer contract, a seller may not recover consequential damages

from a consumer.

108 . !
U.C.C Article Il section 2-715

(1) Incidental damages resulting from the seller’s breach include expenses
reasonably incurred in inspection, receipt, transportation and care and custody of goods rightfully
rejected, any commercially reasonable charges, expenses or commissions in connection with effecting
cover and any other reasonable expense incident to the delay or other breach.

(2) Consequential damages resulting from the seller’s breach include

(a) any loss resulting from general or particular requirements and needs of
which the seller at the time of contracting had reason to know and which could not reasonably be
prevented by cover or otherwise; and



56

~ VA R, A A ¥ oA
ﬂ’liﬂglﬁﬂﬂﬂuﬁﬂﬂ’lﬂﬂlﬂumﬁﬁﬂlu@q (Consequent Damage) AuUD 2 P‘!Glf@

v Y g Yy ) v = 4 a a o v Y & o
%3@@\1llfl]\igh’iNsll’lfﬁ/lﬁ']‘Ullagﬁéll']ﬂhlﬂﬂﬁ']rﬂﬂﬁNaﬂﬂzlﬂﬂﬂ’)qmlﬁﬂwqﬂuullaj Llﬁﬂ']lﬂuﬁﬂejmu’]

U

v 9 b4 14 " Y Y v

' " Yy & 1o vy Y A
FENINNDNINIINU WG]fE]hliJﬂW]ﬁ)\‘i!Lﬁ]\‘iclT‘fﬁflﬂﬂﬂ‘ﬂU miwmmmﬂuwamﬂ’meumeJmm

&

E4
A =

= 1 ~ a K =1 a @ 2K o Y A 1 o
ANV YHIYA N NISINAVUVINUNITHATY U %Qﬂ?ﬁﬂﬂﬁlﬁlﬁﬂﬂﬂmﬂﬂﬂﬂi NIDAUTYNY

A Ao o 9 "] daaq 1 = P 12 Py Y a Y A o
U V]fﬂ']!f]_lu‘lﬂ LLG\EJ‘EJNUlﬁﬂﬂnﬁl“mzliﬂﬂ"lﬂEJElN"lﬂJll"U@‘U!ﬂJ@l Z\!%@ﬁ]gﬂaquﬁu'lﬂﬂaﬁﬂUﬂjnJ

Y Y
A

= o Y ' Ay v A Y Y A
IFINIYDUAUAITAIY AN NINT 2-715(2) 1¥U ma‘nggsuw'lummuaumm@mmm”lﬂ%
9 A 9 1 1 = |9}dy 1 ) (Y] osj = A ajdy =\ 9
'imammu”lmmqunm 1,000 M38%y uqufa'luﬂﬁww ANUHUAUTIVIYNATDLTINIINHUY

E '
Y =

Y A = 1 3 Y Bldy ) ~ ] = A A Y A
ulﬂLWEN 1,000 (¥ sggynIn LL‘JJ’N@%E)%%“UW@ﬂﬂi‘l’]J 5,000 tHSURY NATULBINTUUAVIINHUIN

v v 2
HAZANUNIEIUNIZAD I BIf LA T 18NILAATUAE (reasonable effort)”

(% T 9y a

{ & 1 [ o
Tuasdi nludygrszndaned miegilsznsunisdudus Inadenu

9 o U

{ 1 ] 1 .
(consumer contract) é’mmﬁgﬂuwaﬁ’ﬂnmmﬁaﬁ aAANTIHNY A VD 2 consequential damages

1 ) A 1 = d' 1P =y Y = Y 1 1 = = 1
et lsnTeandomson s nndgoilaald ausonlangmmzandoneslasasinodiy
v a 9 - . A a 42’ (K9 A a Aa Y 9 1 3’ 110 1
ansmaudazAuiomenhe TusInms s vversel Qs aud awde 1 mniu'ua
Y [ a IS a
Tunassududdidameadud1$@udn (Remote Purchaser) #5011 U135 Tna (Consumer)

Y Y [ I~ [ A Y a = p = 9 ~ 9 A
“N?J\iclfﬁEJ“’U'I‘(’J]‘]JJ’Nﬂ$Lll‘LlWE]ﬂ'l“ﬁ'iE]tﬂllﬁiﬂﬂﬁ'lu'liﬂ!iﬂﬂﬂ'llﬁﬁlﬁ?ﬂ@nll"llﬂ ni HagUue 2

v v
1o A9 9y a

. . . £4 ya ] =
(incidental and consequential ~damages) 18 uasieiid 1¥@uAmsedvs Tan luanunsaisen

U U

= ' o P4
anderenunanls1a (lost profits)'

Sayd

1 =~ 9 A 1 Yy ~ o Y
o1 lsnadFesrvmonilosaesmalitinisidels laosmualig

[

anonkhe

a va <

nilirnadygUfuansmmezed1suielsens (Specific  Performance) 11011 1N 155015

9

a v R & @ 2 A & g A & g
ANV INY wuclwmm‘uwiwﬂmwwmmmmﬂmwaﬁumﬂawamﬂumﬂu%wwm

Y

A I A o Aa I~ I a = IQy = £ 1 o
mmﬂuﬁumuﬂmaﬂymzwmy Wuysanannen Lﬂuﬁmﬁaﬂxmg%umm Gl)'\‘]llﬂ\l’f)"lﬂﬂ'lu’]ﬂ!

ke

Y

<3| a 1 a ' y & a va
ududu’ld wIedae liovmauamieodsdummannula *genmsleldUgians

= a

(] dyu.l 9 = a dd? 9 I
IRNIEBYNUIITINONT AT UA WD SANNLIT S IINDIINUVUA Y L‘]Ju“lﬂmuu”Mﬁ 2-716(2)

(b) injury to person or property proximately resulting from any breach of
warranty.

Richard A. Mann and Barry S. Roberts, Smith and Roberson’s, Business Law,

p.500.

110
U.C.C. Article Il section 2-710(3), Ibid.

111
U.C.C. Article Il section 2-313A(5)(b) and section 2-313(B)(5)(b), Ibid.

2
George Getz and Karen S. Romito, Business Law, 6" ed., (California: McGraw-
Hill Company, 1985), p. 259.
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113 - .
U.C.C. Article Il section 1-305

(a) The remedies provided by (the Uniform Commercial Code) must be
liberally administered to the end that the aggrieved party may be put in as good a position as if the
other party had fully performed but neither consequential or special damages nor penal damages may
be had except as specifically provided in (the Uniform Commercial Code) or by other rule of law.

(b) Any right or obligation declared by (the Uniform Commercial Code) is
enforceable by action unless the provision declaring it specifies a different and limited effect.

Louis F. Del Duca, Egon Guttman, Alphonse M. Squillante, Problems and
material on sales under the uniform the uniform commercial code and the convention on international

sale of goods, p. 518.

115 . .
U.C.C. Article Il section 2-201(4)

(4) A contract that is enforceable under this section is not unenforceable
merely because it is not capable of being performed within one year or any other period after its
making.
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U.C.C. Article Il section 2-725

(1) Except as otherwise provided in this section, an action for breach of any
contract for sale must be commenced within the later of four years after the right of action has accrued
under subsection (2) or (3) or one year after the breach was or should have been discovered, but no
longer than five years after the right of action accrued. By the original agreement the parties may
reduce the period of limitation to not less than one year but may not extend it. However, in a consumer
contract, the period of limitation may not be reduced.
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11 ;
C.C. Article 1
Where no provision exists in this Code as to a.commercial matter, the commercial
customary law shall-apply; and where there is.no such law, the Civil Code shall apply.

C.C. Article 2
Except insofar as otherwise provided by statute ‘or ordinance, the provisions of this
Code shall apply to the commercial transactions of public juridical person.

13 .
C.C. Article 3
1. If an act is a commercial transaction in respect of one party, the
provisions of this Code shall apply to both parties.
2. If one party comprises more than one person and the act is a commercial
transaction in respect of one of those persons, the provisions of this Code shall apply to all of them.
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14 .
C.CArticle-501

The following are commercial transactions:

1.Transactions whose purpose is the acquisition for value of
movables, immovables or securities with the intention of transferring them for profit, or the transfer of
movables, immovables or securities so acquired,;

2.Contracts to supply movables or securities which are to be
acquired from others, and transactions whose purpose is the acquisition for value of such movables or
securities in order to perform such contracts;

3.0n-exchange transactions; and

4.Transactions in respect of bills of exchange and other commercial papers.
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15 .
C.C Article 502

The following transactions are commercial transactions where they are
effected by way of business. However, this shall not apply to transactions which are effected by
persons who manufacture articles or render services solely for the purpose of earning wages.

1.The acquisition for value or hire of movables-or immovables with the
intention of leasing them, or transactions for the purpose of leasing property so acquired;

2.Transactions relating to manufacture or processing done for other person;

3.Transactions relating to supply of electricity or gas;

4.Transactions relating to carriage;

5.Contracts for the execution of works or for the supply of labour;

6.Transactions relating to publishing, printing, or photography;

7.Transactions by establishments whose purpose is to receive customers;

8.Money changing and other banking transaction;

9.Insurance;

10.Acceptance of deposits;

11.Transactions relating to brokerage or commission agency; or

12.Acceptance of agency for commercial transactions.

16 .
C.C Atrticle 503
1. A transaction effected by a merchant for the purpose of his business is a
commercial transaction.
2. A transaction by a merchant shall be presumed to be effected for the
purpose of his business.
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18 .
C.C Article 4
1. A merchant within the meaning of this Code is a person who on his own
behalf does commercial transactions by way of business.
2. A person who sells goods by way of business at a shop or similar
establishment, or a person who engages in mining business, shall be deemed to be a merchant even if
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he does no commercial transactions by way of business. The same shall apply to a company such asis
provided for at paragraph 2 of Article 52.

The Code translation committee the league of nations association of Japan, The
Commercial code of Japan Annotated, vol.1, (The Japan times printing office Tokyo, Japan, 1931),
p. 7.

20 . .
C.C. Article 1., Ibid.
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ﬁjﬂu English translated by Hiroshi Oda, The Basic Japanese law, (United States of America: Oxford
University Press, 1997)

22 .
C.C.J. Article 92
If, in cases where there is a custom which differs from any provisions of
laws or ordinances which are not concerned with public order, the parties to a juristic are considered to
have intended to conform to such custom, that custom shall prevail.
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A Sale becomes effective when one of the parties agrees to transfer a

property right to the other party and the other party agrees to pay the purchase price to the former.

3
Hiroshi Oda, Japanese Law, 2th ed. (New York: Oxford University Press, 2003),
pp. 60-61.
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5
J.E.De Becker, The Principles and practice of the civil code of japan, (London:
Butterworth, 1921), p. 374.
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TumsfAnuImemnesa vl wiimsanyuanigdsziauluoinssuans
4 E2
(Ownership) iy lisaudeaniviontiony
24 - . -~ .
J.E.De Becker, The Principles and practice of the civil code of japan, p. 374.

28C.C.J. Article 175, 176, 177,178

Article 175. No real rights can be created other than those provided for in
this Code or in other laws.

Article 176. The creation and transfer of real rights take effect by a mere
declaration of intention by the parties. (Requirement for setting up against-real right over immovable)

Avrticle 177. The acquistition or loss of, or any alteration in a real right over
an immovable cannot be set up against a third person until it has been registered in accordance with the
provisions of law concerning registration of property.
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Avrticle 178. The assignment of a real right over a movable cannot be set up against a
third person until the movable has been delivered.
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]

29 .
C.C.J. Article 522

1.  Evenwhere a notice of acceptance has arrived after.the expiration of the
period mentioned in the preceding Article, if the offeror could have known that it was dispatched at
such a time that in normal circumstances it would have arrived within such period, the offeror must
dispatch notice of the delayed arrival to the offeree without delay, unless a notice of the delay has
already been dispatched by him before its arrival.

2. If the offeror has neglected to give the notice mentioned in the
preceding paragraph, the notice of acceptance shall be deemed not to have been delayed.

C.C.J. Article 521
1. An offer specifying a period for acceptance cannot be revoked.
2. If the offeror does not receive notice of acceptance within the period
specified, the offer shall lapse.

31 .
C.C.J. Article 524
An offer which has been made inter absentes without specifying a time for
acceptance cannot be revoked before the expiration of such time as is reasonably necessary for the
offeror to receive the notice of acceptance.
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32 .
C.C.J. Article 526

1. A contract inter absentes comes into existence at the time when notice of
acceptance is dispatched.

2. In cases where no notice of acceptance is necessary either by reason of a
declaration of intention to that effect by the offeror or by reason of business usage, the contract comes
into existence at the time when any event takes place which can be taken as a declaration of intention to
accept.

33
C.C.J. Article 528
If the acceptor has accepted an offer but subject to a condition or with any
other modification, he shall be deemed to have rejected the original offer and made a new offer
himself.

34 .
C.C.J. Article 523

The offeror may treat a delayed acceptance as a new offer.
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36 .
Ibid., p. 375.

37 I
C.C.J. Article 556

1. A Unilateral promise to sell or purchase shall become effective as a sale from the
time when the person to whom such promise is made declares his intention to complete the sale.

2. Where no period is fixed for the declaration of intention mentioned in the
preceding paragraph, the person who has made the unilateral promise may give a notice to the other
party to make a definite answer within a reasonably fixed period as to whether he will complete the
sale or not. If the other party fails to make the answer within that period, the unilateral promise shall
lapse.
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38 .
C.C.J. Article 176
The creation and transfer of real rights takes effect by a mere declaration of
intention by the parties.

39 .
C.C.J. Article 178
The assignment of a real right over a movable cannot be set up against a

third party until the movable has been delivered.
0
J.E.De Becker, The Principles and Practice of the Civil Code of Japan, p.142-143.

41
Hiroshi Oda, Japanese Law, p. 189
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45

535

42 i
C.C.J. Article 178
The assignment of a real right over a movable cannot be set up against a
third person until the movable has been delivered.

43 .
C.C.J. Article 181

Possessory right may be acquired through an agent.

44 .
C.C.J. Article 534

1. Where the creation or transfer of a real right over a specific thing is made
the object of a hilateral contract and the thing is lost or damaged by any cause for which the obligor is
not responsible, such loss or damage shall'be borne by the obligee.

2. The pravisions of the preceding paragraph shall apply to a contract
relating to a non-specific thing as from the time when the thing has become specific in accordance with
the provisions of paragraph 2 of Article 401.

5C.C. J. Article 535

1. The provisions of the preceding Article shall not apply to cases where
The subject-matter of a bilateral contract subject to a suspensive condition has been lost during the
pendency of the condition.

2. If the thing has been damaged by any cause for which the obligor is not
responsible, such damage shall be borne by the obligee.

3. If the thing has been damaged by any cause for which the obligor is
responsible, the obligee may, in the event of the fulfillment of the condition, demand either the
performance of the contract or the rescission thereof, at his option; this, however, shall not preclude a
claim for damage.



79

v o a vAa v a

46 % waqszl n Y o 1 A o
HazwIng1 536 TﬂEI‘U“VI1JilluQ‘Jﬁuumﬁulﬂllﬂﬂﬂlﬂlﬁ%mﬁ]uaﬂblﬂ')1151’ﬂmt’(ﬁlﬁﬂﬂiuﬂﬂﬂ‘ﬂ UIN

O 9

v
=

1o @ a’d'dy A~ a 1 a A @
LLﬂ@I’J‘WiWEJT]“]fE]"U']fJiWI@UI‘],‘]JHJ@Nﬂ?iiﬂuﬂiiﬂﬁ‘ﬂ‘ﬁ Lmﬂ'liW%'liil!']Gl,uli’f]\iﬂ'J'I‘JJlﬁfJQﬂ‘(’J@]ﬂ

s 1
a A

[~ 3 A a | Y a Ao
Lﬂuﬂl@ﬁiﬂiuu ﬂi%mﬁﬂluﬂuwi]Tiilﬂﬂ’NiJ!,ﬁ‘(’NﬂEJIE)‘L!LLfJﬂﬁﬂﬂﬂTiIfJ‘L!ﬂ‘iiMﬁ‘ﬂ‘ﬁ LIUNINNY

a wvAa QEJ, 1 Y v A A [} a0 9 v Aa < 1 [ Y4 A
Wy uuvhﬂﬂlmmmiuwwauma'lu ‘Enu],illlphﬂﬁlﬂﬂgﬁﬂxﬁllNﬂﬂfﬂﬂﬂﬂ’ﬂ!ﬂu%iWﬂmWWgﬁﬂ

A v Y I v 7 A ola o laltﬂy 1 A v o 1 v o
NIvEN inL‘lJ“LW]ﬁWmeW'lgﬁﬂﬂfJW‘Uﬁﬂﬂllﬂﬁj"]fﬂ ANNINT1 534 !L@l'ﬁWﬂNN@ull‘UU\‘]ﬂ‘Uﬂﬂu‘UﬁﬂU
] [4 o 1 4 o . a { o 1 1 QQJ’ a
ﬂgllﬁ%“ﬂﬁWﬂgﬂﬂ?ﬁ?ﬂﬁ\iﬂ’t’)uﬁﬂu‘lﬂlﬁnﬁﬂ ﬂ?TNLﬁﬂQﬂﬂ@lﬂ!Lﬂé}ﬂﬂﬂ LW]T’?'Iﬂﬂ'J']iJLafJW'IfJUULﬂﬂ

[ Y
MINANUAAYDIRUIY. FUIBEIANADIT DRAR WA Y IMAAUL A 52N HINBUHINIAT

7

4 A A 09./} Yy 9 o dy [ Y Aa o 1 (] £ o 1
535 ‘Vi'i@llﬂguu&la')ﬂ’lﬂTi%’]ﬁgﬂu@]ﬂLﬂuWU?ﬁﬂLWﬁ’]glﬁ@]‘ﬂﬂTQﬁlﬂ@fﬂ\i‘ﬁuﬂ@uﬁ]g}ﬂﬂp\hﬂ

2Ha A

1 £ E4
witsthelaid 1auds gandl lulidng 185151z nilaouimu auaans 536 2550050

v s Y
U a

WA N sz e 11 Ne1s 110N WMFEIN o1Ena1NN15 ToUNTIUANFI Y

oA

i

A

A A ya o o [ A ] 9 a A I A
Lummﬂclummwulﬂumsfm/iummzi}Qmmwm‘ﬂummuﬂuum waguoulasuuae
g’

Ay 1o Ao Y o o ey < WRRE NS To = 1 & v
unuin 1@ gayanitiduladeludmsndmnigatodae vl Tagludiiviniuveusives
v

a il I A A A a t:'élslgd I I Yo
AITUANTD LW5"IZﬂTH'Iﬂ'J'I‘V]TWﬂuullHﬂﬂ']!WllﬂJuWi@ﬂJﬂiiJ'lmlWﬂJGU‘L! @%aﬂﬂzgﬂuq%m
P

¢ A 98 Iy 9g A od A £ ag o4 9 o
Use Towivnaziensatugnunealunatlsg Joyunmuvnw nusssuaiogeanzanesy

4 A = ey dgl 9 A = @ [ o 3
°U1‘1Jmi18“ViGluﬂi]mQ‘ﬂgwmmt’mwmﬂﬂmuﬂ’m ﬂ’quq,m‘iﬂmfmnfluﬁ“MEWEJL‘]Juﬂ’Jm
a & o & 9R =y da g N 4 a Aoy
q‘iylﬁﬂﬂlﬂﬁﬂcﬁﬂ muutﬂ%ﬂﬂmmlﬂugiuu1ﬂlﬂi1$wwaﬂﬂmm‘ﬂuumm SENAITUAAUNAU
o a Y 9 (% o 1 Y v o
mmmﬂmﬂﬂgﬂmﬂimu l,Lazllﬂaﬂﬂauiummﬂiuhﬂ‘mzUUﬂ;]wmt’lNﬂLﬁmmzﬂizmﬁ

U

8) o/ =

A VoA 3 Y o
aue Uszwrangruneusgiunlaldndnmsheanui

£
Q'Jd '

NANMS IBUANNTIINBLUINDINAT 1BUNTIUANT IIANA1991AU0 1 INne fan

12 1@ unszimlSemieuas 1 luunn 5

46 .
C.C.J. Article 536

1. Except in the cases mentioned in the preceding two Articles, if the
performance of an obligation becomes impossible by any cause for which neither of the parties is
responsible, the obligor:is not entitled to counterperformance.

2. If perfarmance becomes impossible by any cause for which the oblige is
responsible, the obligor shall not lose his right to demand counterperformance; but if he has received
any benefit through being relieved of his own obligation, he must return such benefit to the oblige.

47 . .
C.C.J. Article 535, Ibid.
48
Hiroshi Oda, Japanese Law, p.189.
49
J.E.De Becker, The Principles and Practice of the Civil Code of Japan, p.362.
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50 -
C.C.J. Article 178

The assignment of a real right over a movable cannot be set up against a
third party until the movable has been delivered.

lC.C.J. Article 484
In the absence of a special agreement as to the place of performance, the
delivery of a specific thing must be made at the place where the thing existed when the obligation
arose,-and all other kinds of performance must be effected at the then permanent residence of the
obligee.

52 3
C.C.J. Article 570
If any latent defects exist in the subject -matter of a sale, the provisions of
Article 566 shall apply with necessary modifications, except in the case of a compulsory sale by
official auction.

98 -
C.C.J. Article 566

1. Where the subject — matter of a sale is subject to a superficies,
emphyteusis, servitude, right of retention or pledge and the buyer was unaware thereof, he may rescind
the contract only if the object of the contract cannot be attained thereby; in other cases the buyer may
claim only damages.

2.The provisions of the preceding paragraph shall apply with
necessary modifications to cases where a servitude which has been represented as existing in favour of
the immovable which is the subject —matter of the sale does not exist or where a registered lease exists
over such immovable.
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3.In the cases mentioned in the preceding two paragraphs the
rescission of the contract or the claim for damages must be made within one year from the time when
the buyer became aware of the fact.

4C.C.J. Article 572
Even where the seller has made a special stipulation that he is not liable in
respect of the warranties mentioned in the preceding twelve Articles, he cannot be relieved of liability
in respect of any fact of which he was aware and nevertheless failed to disclose or in respect of any
right which he himself created in favour of, or assigned to, a third party.

55
C.C.J. Article 555
A Sale (a sales contract) becomes effective when one of the parties agrees to
transfer a property right to the other party and the other party agrees to pay the purchase price to the
former.

6
J.E.De Becker, The Principles and Practice of the Civil Code of Japan, p.387 —

388.

57 .
C.C.J. Article 574
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If the purchase price is to paid simultaneously with delivery of the subject —
matter of the sale, the payment must be made at the place of delivery.

C.C.J. Article 573

If a time has been stipulated for the delivery of the subject — matter of a sale,
the same time shall also be presumed to have been stipulated for the payment for the purchase price.

59
J.E. De Becker, Annotated Civil Code of Japan Volume 2 (London : Butterworth
& Co., 1909), p.140.
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C.C.J. Article 167

An obligation-right shall lapse if it is not exercised for ten years.
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63 .
C.C. Article 507
An offer to enter into a contract which is made inter praesentes shall lapse
unless it is accepted forthwith by the offeree.

64 )
C.C. Article 508
1. An offer to enter into a contract which is made inter obsentes and in
respect of which no period of acceptance has been fixed shall lapse unless notice of it’s a acceptance is
dispatched by the offeree within a reasonable period.
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65 .
C.C. Article 509
Where a merchant has received an offer to enter into a contract falling
within the class of business carried on by him from a person with whom he regularly does business, he
shall dispatch notice of acceptance or rejection without delay. Where he has failed to do so, he shall be
deemed to have accepted the offer.

6
J.E.De Becker, Elements of Japanese Law, p.306.
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69 :
C.C. Article 516

1.. Where the place of performance of an obligation which has arisen from
a commercial transaction cannot be determined either by the nature of the transaction or by any
declaration of intention of the parties, the delivery of specific goods shall be effected at the place where
such goods were located at the time of the transaction, and any other performance shall be effected at
the current place of business of the obligee or, where there is no such place of business, at his address.

2. The performance of an obligation to order or an obligation to bearer
shall be effected at the current place of business of the obligor or, where there is no such place of
business, at his address.

3. Where atransaction is effected at a branch office, that branch office
shall be deemed to be the place of business.

70 .
C.C. Article 520
Where business hours have been determined by law, ordinance or custom,
the performance of an obligation or a claim for such performance may be made only during such
business hours.
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71 I
C.C. Article 510
Where a merchant has received goods together with an offer to enter into a
contract falling within the class of business carried on by him he shall, even though he has rejected the
offer, keep such goods at the expense of the offeror. However, this shall not apply where the valve of
the goods is insufficient to cover the expenses of custody or where the merchant would suffer loss
arising from such custody.

72 :
C.C. Article 526

1. The buyer in a sale between merchants shall, upon taking
delivery of the subject— matter, examine it without delay. If he discovers any defect or any deficiency
in quantity and does not forthwith dispatch notice thereof to the seller, he may neither rescind the
contract nor claim a reduction in price or damages. The same shall apply where there is in the subject —
matter a defect which was not immediately discoverable and the buyer discovers it within six months.

2. The provisions of the preceding paragraph shall not apply where
there has been bad faith on the part of the seller.
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73 -
C.C. Article 527

1. The buyer in the case provided for in the preceding Article shall, even
though he has rescinded the contract, either keep or place on deposit the subject -matter of the sale at
the seller’s expense. However, if the goods are liable to loss or deterioration, he shall with the
permission of the Court sell them at auction and keep or place on deposit the proceeds thereof.

2. Where the buyer has sold at auction the subject-matter of the sale in
Accordance with the provisions of the preceding paragraph, he shall dispatch notice thereof to the
seller without delay.

3. The provisions of the preceding two paragraphs shall not apply where
the places of business of the seller and the buyer, or their addresses where they have no place of
business, are in the same city, town or village.

74 :
C.C. Article 528
The provisions of the preceding Article shall apply with necessary
modifications where the goods delivered by the seller'to the buyer are different from those which were
ordered. The same shall apply in respect of the excess where the goods delivered exceed the quantity
ordered.

75C.C. Acrticle 527(3)
3. The provisions of the preceding two paragraphs shall not apply where the
places of business of the seller and the buyer, or their addresses where they have no place of business,
are in the same city, town or village.
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76 .
C.C. Article 525
Where, either by the nature of the sale or by declaration of intention of the
parties, the purpose for which the contract was entered into is unattainable unless the conrract is
performed at a fixed time or within a fixed period, and one party has allowed the time to pass or the
period to expire without having performed, the other party shall be deemed to have rescinded the
contract unless he claims performance forthwith.
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