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This is alerting a client to the consequences
of a joint venture agreement.

This is what success feels like when they
give you more business.
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With practical guidance content written by leading practitioners,

Lexis Practice Advisor® Business & Commercial is a comprehensive
resource that provides unique insight on the topics that are most critical
to practitioners like you—insight that you can’t get from any other source.
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This is simplifying your routine.

Lexis Practice Advisor enables attorneys like you to manage transactional aspects of your practice to

help produce more in less time.

A e i e T

canfornia pusiness & [ f§ search
Commercial
All Gontent Types ~_All Topics ~

Banking & Finance

Lexis®
Practice Advisor

. Business & Comm... £3|| [ Contract Forg

Browse Business & Commercial econdary | Emerging Issues

} Anatomy of a Contract
» Commercial Contracts

) Business Financing and Venture
Capital

#Fact Formation |
Snapshot

} Purchase and Sale of Private. ~ Practical Guidance

View All

Companies
} Franchising
» Bankruptcy Considerations
~ Sale of Goods
Contract Formation
Remadies.
Third Party Rights
» Creating and Terminating Liens
) Real Estate Leasing
) Business Insurance
» Business Torts

} Mandatory Compliance by
Private Companies

» Corporate Housekeeping
) Business Taxes.
} Internet and Social Media

) Software and Information
Technology

) Trademarks, Copyrights and
Trade Secrets

) Sole Proprietorships
» General Partnerships

) Limited Partnerships

» Limited Liability Partnerships

» Business Corporations

} Benefit Corporations and Hybrid

* Forms

1 Sales Agreement
This Sales Agreement is uss
or manufacturer to a custg
distributor). The agreegg
that will govern the g

erms and conditions
to govern it8 er. A separate agresment
may be required t0 ferms and conditions of the
partics' relationship - this document enly addresses terms regarding the
actual sale of goods. As this is 3 standard document utilized by the
purchaser, it has been drafted with terms that favor

View All

1 Overview — Contract Formation
One of the most common types of contracts invalves the sale of goods
between a seller (merchant) and a buyer. In most circumstances, sales of
goods are governed by the provisions of the Unifarm Commercial Code's
(UCC") Article 2. UCC Article 2 defines what are and are not considered
*goods’ and who is & "merchant’. UCC Article 2 also cutlines common
contract elements such as what constitutes an agreement, what is required
to be in writing (i.c., the statute of frauds),

2 Understanding the Battle of the Forms by Timothy Murray,
Murray, Hogue & Lannis
Gne of the most daunting challenges in contract law arises when the
parties exchange unsigned forms with the intention of entering into @
contract, and the response to the offer contains terms that are additional
to or different from the terms of the offer.

3 Understanding the Seller's Ability to Unilaterally Adjust Set Price
by Timothy Murray, Murray, Hogue & Lannis
Sellers are increasingly attempting to control the ability to adjust price
while the contract is in effect via contract language. This is sspecially
important for long-term supply arrangements. This must be done
carsfully.

~ Statutes & Legislation View Al

Lorbrook Corp. v. G & T Industries, Inc.,

162 A.D.2d 65 (N.Y. App. Div. 3d Dep't 1350)

Plaintiff seller brought suit against defendant buyer to recover the agreed
purchase price for goods sold and delivered to defendant. Defendant
moved to dismiss the complaint for forum nen-conveniens. Defendant's

1 Additional terms in acceptance or
confirmation
NY CLS UCC § 2-207

2 Additional terms in acceptance or
confirmation
810 ILCS 5/2-207

3 Additional terms in acceptance or

Forms

Practical Guidance

Work more efficiently and with
greater confidence by accessing
hundreds of new expertly drafted
forms and model documents
with context, drafting notes and
alternative clauses.

Get comprehensive coverage of
transactions with new practical
guidance, checklists, practice tips and
insights from experienced attorneys
covering topics such as commercial
contracts, financing and more.

All In One Place

Get quick access to relevant insight
across six types of content, including
Forms, Practical Guidance, Cases,
Legislative Materials, Secondary
Materials, including Matthew Bender®
treatises and Emerging Issues. It's
everything you need to manage a
transaction from start to finish.
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This is staying up to speed.

Whether you're a junior attorney looking to get familiar with transactional issues so that you can
start billing quickly, or a seasoned professional looking to refresh your knowledge in areas or tasks
you haven’t tackled recently, Lexis Practice Advisor resources help you increase your profitability.
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5 The UCC's Treatment of Contract Terms by Cindy L. Hangartner, Weld, Riley, Prenn & Ricci SC

made a counteraffer.

Continuously
Updated

Emerging Issues

Be confident you are accessing
the latest practice trends and
up-to-date insights with practical
guidance content that is updated
and maintained on a continuous
basis and date stamps that
indicate currency.

Access hand-selected articles and
white papers, including breaking news
from Law360°, keeping you updated
on hot topics and trending issues.

goods. The effect of general contract, electronic transaction and shipping terms may vary when the contract is a consumer contract as opposed to a
commereial contract. Special rules apply to clauses excluding or limiting consequential damages in consumer contracts.

January 26, 2014

General contract formation law requires an offer, acceptance and consideration. Most contract formation requires that an acceptance follow the mirror-
image rule. In other words, the offerse’s acceptance must agree to the exact terms of the offeror’s offer. Otherwise, the offeree is deemed to have

Precision Searching

Get to comprehensive results fast
with pre- and post-filters that refine
your search based on relevant
criteria. Your search can be as
narrow or expansive as you need.

Learn more: www.lexisnexis.com/practice-advisor
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This is getting a head start on drafting.

With model forms drafted by leading practitioners, you can quickly customize your document
for specific client situations, across a broad range of topics and transactions.
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Letter Informing of Nonperformance (UCC/Sale of Goods)

Updated on: 01/26/2014

Form and Drafting Notes Provided for Use in Lexis Practice Advisor By: Timoth
Murray Hogue, & Lannis.

Letter Informing of Nonperformance (UCC/Sale of Goods)

sample Letter 1:
Dear Mr. Peckham:

1.am writing on behalf of Widget Master, Inc. ("Widget Master”) to advise you that the

regret to advise you that the Atomizers failed to pass routine Widget Master testing conduc
yesterday afternoon and evening, promptly upon delivery, in strict accordance with the
procedure spelled out in the Contract.

Specifically, testing determined that the covers on the control latches separate from the
control panel during normal usage, and, thus, the Atomizer 5505 are not in conformity with the
agreed upon specifications under the Contract.

In accordance with the Contract, no acceptance of the Atomizers could occur absent a

reasonable opportunity to conduct the testing that was, in fact, performed. Accordingly, there

has been no acceptance of the Atomizers, and the time for performance under the Contract

Expertly Drafted
Enhancements

Drafting Notes

Drafting Note to Sample Lette
This letter is an application of the
perfect tender rule. The doctrine of
substantial performance does not
apply to contracts for the sale of
goods. Absent a contrary agreeme
of the parties or an installment
contract, the buyer may reject gog
if there is any defect in the selleg
tender of the goods or in the gg
themselves. The buyer mus;
exercise its power of rejs

Download Directly
to Microsoft® Word

Download clean forms, then view

Select and edit a wide range of

forms, covering primary and

ancillary documents, offering unique
perspectives and multiple viewpoints.

Save time with checklists, drafting
notes, form summaries and
alternative clauses from leading
attorneys, all accessible at a click

and edit them right within the
program you use every day. You
can also email and print.

of a button.

Contact a Lexis Practice Advisor® sales representative at 800-543-6862.

For more information visit www.lexisnexis.com/practice-advisor.

LexisNexis, Lexis Practice Advisor and the Knowledge Burst logo are registered trademarks of Reed Elsevier Properties Inc., used under license. Matthew Bender is
aregistered trademark of Matthew Bender Properties Inc. Law360 is a registered trademark of Portfolio Media, Inc. Other products or services may be trademarks

or registered trademarks of their respective companies. © 2014 LexisNexis. All rights reserved. PAOO052-10214

@ LexisNexis



